
AGENDA ITEM NO.

COUNTY OF HUMBOLDT

c-i

For the meeting of: October 27, 2015

Date:

To:

From:

Subject:

October 2,2015

Board of Supervisors

Phillip Smith-Hanes, County Administrative Officer f>ll

Amended and Restated Joint Powers Agreement ofthe Redwood Coast Energy Authority

RECOMMENDATION(S):

That the Board of Supervisors approves and authorizes the Chair to execute the Amended and Restated
Joint Powers Agreement (JPA) of the Redwood Coast Energy Authority (RCEA) included as Attachment 1.

SOURCE OF FUNDING: Not applicable

DISCUSSION:

RCEA was established to provide regional development and implementation of energy programs that
reduce demand, increase efficiency and advance the use of renewable resources for the benefit£ local
residents, businesses and institutions. On April 22, 2003 the Board authorized execution the RCEA JPA
and the County of Humboldt became amember. Since that time an interest in development ofacommunity
choice aggregation (CCA) program in Humboldt County has arisen. In 2002, the slate provided loca
communities with the opportunity to procure electric power for their residents through establishment ol
community choice aggregation programs under Assembly Bill (AB) 117. Unlike atraditional municipal
utility in which the city or county owns all of the infrastructure to generate and distribute power and service
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customer needs, community choice aggregation programs utilize the existing wires and equipment of
incumbent investor-owned utilities. (In Humboldt County's case, this would be Pacific Gas and Electric
Company (PG&E).) The community choice aggregation program purchases power, which is then delivered,
metered and billed by PG&E. Ajoint powers authority can function as acommunity choice aggregator
Based on interest from member agencies the RCEA Board has approved revisions to the JPA which will
allow RCEA to implement a CCA program.

The Amended and Restated JPA of the RCEA includes revisions as shown in Attachment 1. Briefly they

Updates the Recitals, reformats the JPA, and regroups provisions into subject matter "Articles".
2. Acknowledges RCEA's authority as acommunity choice aggregator and provides the necessary

powers to implement a CCA program.
3 Acknowledges that CCA program costs will be borne entirely by the CCA program revenue.
4. Establishes CCA program participant guidelines, including aCCA program partial weighted voting

protocol. There is no change to the voting structure for other RCEA matters.

Upon approval ofthe Amended and Restated JPA any member agency will have the option to participate in
the CCA program by adopting an ordinance indicating its election to participate. It is anticipated that once
the amended JPA is approved. RCEA will prepare atemplate ordinance for member agencies to use to opt
into the CCA program. The recommended action is to approve the Amended and Restated JPA ot the
RCEA and authorize the Chair to execute the amended JPA. In accordance with the initial JPA, the
Amended and Restated JPA will become effective at the time two thirds (2/3) of the member agencies
approve the Agreement.

FINANCIAL IMPACT:

The recommended actions have no significant financial impact.

This action supports your Board's Strategic Framework, Priorities for New Initiatives, by making a
proactive decision to be an effective voice for the community in areas outside traditional mandates through
engaging new partners and by partnering to promote quality services by building interjurisdictional and
regional cooperation.

OTHER AGENCY INVOLVEMENT:

RCEA and member agencies: Humboldt Bay Municipal Water District and cities ofAreata, Blue Lake,
Eureka, Ferndale, Fortuna, Rio Dell and Trinidad.

ALTERNATIVES TO STAFF RECOMMENDATIONS:

The Board could choose not to execute the Amended and Restated JPA of the RCEA. This option is not
recommended because RCEA cannot implement aCCA program without revisions to the JPA.

ATTACHMENTS:

Attachment 1-Amended and Restated Joint Powers Agreement of the Redwood Coast Energy Authority
with track changes



AMFNDED AND RESTATED

JOINT POWERS AGREEMENT OF THE
REDWOOD COAST ENERGY AUTHORITY

JOINT POWERS-AGREEMENT

Agreement ("Agreement") is effective as of .20

Pursuant to the Joint Exc'roisc of Powers AoH"the Aer)V<he-»ndcrr,ignccl, all ofwhich ore pwbti
he known-as the ReJ wood OastwMhwthe-meaning of the Ac^-ftgfetf^.v^tfffKtj^in

Lncrgy Authority, on .<et forth helow.

wes

RECITALS

A Th» Rftriwoiid ('oast Energy Auilmriiv <*-RCF.Af* or -Authority") was formed in 2003 hv the County
of Humboldt and the Cities of Ar™t« **••* ' -«ke. Eureka. Femdale. Fortuna. Rio Dell, and Trinidad and
the special district of the Humboldt Bav Municipal Water District (each a-Member, collectively, the
"McmbenTffhc California Public Utilities-^emmiBBJon ('-CPUQ and the Local Guverument
Cninmir-ion ("LUC"), aCnlifcrnin n-nr"1'1 mr..»i«.rahip nrminimtion. have to undertaken apilot project
r.vai^ and funded bv theCalifornia Puhlic Liiliiica Commission rCPUC") and the Local GoygjTmjctU
Commission ("I .CiC"). a California nonprofit membership oronni/ntion. designed to encourage the
formation ofregional organizations to promote energy efficiency, conservation and increased local self-
reliance The CPUC bar, made funds available-*., the LGC to help louttl government-, ojtubhiih and operate
sweh-wi ofWMatkm^r^-pWot basis in Ilumbohfr^^myHM^^ idod expert adv.ee-*>
wpfeHWtetiwA from the Countv of HumMdHHtd-the-Citfes of Areata. Blue LaUe.l.ureka. Forndale.
fortuna, Rio Dell, and Trinidad, and the •jpocinl dUrict ofthe Humboldt Kny Municipal Water Pisinet
twlleetivol> the "Interested AgeuuieQ to help create :.uuh an organisation.

B. riv !"'-,.,•• ,„i a^m.i^Thrnm.h its activities since formation, the RCEA has tkftife-kv-established
Humboldt Countv and itscommunities as leaders in reducing energy demand, increasing energy
efficiency, and advancing the use of clean, efficient and renewable local resources to increase regional
self-reliance.

C The RCr^liikTi-irrdlliMnhls -^"•^^i™ to further the RCLA goals hv implementing, and
administering acommon Commnniiy Choice Aggregation program pursuant to California Public Utilities
Code Sections 11II and 366 2anelectric servW -m-rprise which shall be available to those Member
cities and theCounties that elect to become pro.jr.im particinants.lbnii u juint i.owcn agency to rwpivi'
ami-mtofrH^tef-CW^w^ for regional energy efficiency activities, and itf-dewtep-tiw
capability lo iumtain mid expand-such activities over time to uuooinpliah the gonln stated above

NOW THEREFORE, based on the mutual covenants, conditions and terms recited herein, which arc
made amaterial part of this agreement, the undersigned public agencies, collectively referred to herein as
the "Members," enter into this Amended and Resiated Joint Powers Agreement andagrec as follows:

AGREEMENT

'•^tifomiu GovonnntMU-t-pde-jHH^u" <•' *&r

REDWOOD COAST ENERGYAUTHORITY
JOINT POWERS AGREEMENT, AMENDED AND RESTATED

Page I of 12



ARTICLE I - AUTHORITY FORMATION

LI Formation ofHumboldt Countv Regional Energy Alliance. Pursuant to the Act, the Members
hereby create ajoint powers agency to be known as the Redwood Coast Energy Authority ("RCEA").

\2 Separate Public Entity. The RCEA is a public entity separate from the Members within the meaning
ofGovernment Code Section 6507.

13 Parties to this Agreement. For purposes ofthis Agreement, each Member intends to, and does,
contract with every other Member which is a signatory tothis Agreement and. in addition, with every
public agency that becomes aMember under Section HI-The withdrawal ofany Member from this
Agreement does not affect its validity or enforceability as to the remaining Members, nor any remaining
Member's intent to contractwith anyof the others.

I 4 Membership. In addition to the original forming Members, anv public agency as defined in
finypmmcni Code Section 6500 which is located wholly or partly within the boundaries of Humboldt
Countv or anv adjacent coumv is eligible for membership in the RCEA. Upon approval by aMrnnje
majority vote of the full Board, anv such public agency may become a Member if:

(a) its governing body dulv approves membership and agrees to all of the tenns of this Joint
Powers Agreement, and

£hj an authorized officer ofsuch agency executes this Agreement on its behalf,

ARTICLE 2 - PURPOSES AND POWERS

42 I Purpose. The purpose of the RCEA is to develop and implement sustainable energy initiatives that
reduce energy demand, increase energy efficiency, and advance the use ofclean, efficient and renewable
resources available in the region for the benefit of the Member agencies and their constituents. To turthcr
that purpose, the RCEA will work toward the following goals:

a. To lead, coordinate and integrate regional efforts that advance secure, sustainable, clean and
affordable energy resources.

b. To develop a long-term sustainable energy strategy and implementation plan.
c. To increase awareness of, and enhance access to, energy conservation, energy efficiency, and

renewable energy opportunities available tothe region.

d. To add value to, but not duplicate, energy services offered by utilities and others serving the
regionjna manner that does not conflict with acting as acommunity choice aggregator.

e. To keep key decision makers and stakeholders informed of policy, regulatory, and market
changes that are likely to impact the region.

f. To support research, development, demonstration, innovation, and commercialization of
sustainable energy technologies by public and private entities operating in Humboldt County.

g. To develop regional capabilities to respond to energy emergencies and short-term disruptions
in energy supply, infrastructure, or markets that could adversely affect 1lumboldt residents and
businesses.

S^-Memhcrshiii. In addition to the original forming Member;-,, any public ageney im defined in Cos eminent
<^e4tokw-6S0O which h located wlwll> orpartly within the-boundnrios of Humboldt County orany
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adjacent county is eligible for membership in the RCEA. Upon approval by asimple majority vote of the
full Board, any suoh public agency may become a Member if:
ifergeveming hod) duly approve;-, membership and agrees to all ofthe lormo ofthin Joint Powers
Agreement, and

an authorized officer of such agency executes this Agreement on its behalf.
62,2 Powers. The RCEA is authorized, in its own name, to do all acts necessary to fulfill the purposes of
this Agreement including, without limitation, each ofthe following:

a. receive grants, contributions and donations ofproperty, funds, services and other forms ot
assistance from any publicor private source;

b. make and enter into contracts;

c. incur debts, liabilities and obligations; provided, that no debt, liability orobligation ofthe
RCEA is adebt, liability or obligation ofany Member except as separately agreed to by such
Member;

d. acquire, hold, construct, manage, maintain, sell or otherwise dispose of real and personal
property by appropriate means, excepting therefrom the acquisition ofreal property through
the exercise of eminent domain;

e. sue and be sued in its own name;

f. employ agents and employees;

g. lease real orpersonal property as lessee and as lessor;
h. receive, collect, invest and disburse moneys;

i^issue revenue bonds or other forms ofindebtedness, as provided by law;

j. adoptordinances;

k adopt, implement, manage and terminate aCommunity Choice Aggregation program in
accordance with Public Utilities Code Section 366.2. et seqf CCA Program").

1. submit documentation and notices, register, and comply with orders, tariffs and agreements for
the establishmentand implementation of the CCA Program and other energy programs:

4,m. make and enter into sen ice agreements relatingto the provision of servicesnecessary to
plan, implement, operate and administer the CCA Program and other energy programs,
including theacquisition of electric nower supply and the provision of retail and regulatory
support: services

jrm_assign, delegate or contract with aMember or third party to administer or execute this
Agreement or to perform any ofthe functions of the Board, as permitted by law; and

lv.CKexercise all other powers necessary and proper to carry out the provisions ofthis Agreement.
These powers shall be exercised subject only to the limitations set forth in this Agreement, any bylaws,
applicable law (including local zoning, building, or other ordinances or regulations arising from the
jurisdiction in which the RCEA is engaged in any specific activity), and any restrictions upon the manner
ofexercising such powers imposed by law upon the County ofHumboldt in the exercise ofsimilar
powers.

ARTICLE 3 - INTERNAL GOVERNANCE

?3J Board ofDirectors. There is hereby created a Board of Directors ("Board"), which shall serve as
the governing body of the RCEA, and shall exercise or oversee the exercise of all powers and authority on
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behalfof the RCEA asset forth herein. Each Member shall designate one person asa member of the
Board ("Director") and one person as an alternate member ofthe Board ("Alternate Director"). The
Alternate Director may serve and vote in place of the appointing Member's Director who is absent or who
disqualifies him/hcrself from participating in ameeting ofthe Board. Directors and Alternates shall serve
at the pleasure of the appointing Member and may be removed at any time, without cause, at the sole
discretion ofthat Member. They shall not be compensated for their service, but may be reimbursed for
expenses reasonably incurred in the performance of their Board functions, and appropriately documented.
Each Director and Alternate Director may be an elected official ofthe governing body ofthe Member that
he or she represents or a non-elected representative. Each Director and Alternate Director shall serve on
the Board from the first meeting ofthe Board after appointment by the Member, until his orher successor
is selected by that Member.

83j Procedural and Operational Rules. The Board may adopt bylaws orresolutions to govern its
meetings and operations, or may separately adopt astatement of operating policies, provided that such
bylaws, resolutions orstatements are consistent with this Agreement.

93.2 Principal Office. The principal office ofthe RCEA shall be established by the Board. The Board
may change the location of the principal office upon giving at least 15 days written notice to each
Member.

4^3.3 Quorum and Voting. Amajority of the Board shall constitute aquorum for the transaction of
business. The Board shall act by motion, resolution or ordinance. Except as otherwise expressly provided
by this Agreement or applicable law, all motions, resolutions and ordinances of the Board, and all actions
required or permitted to be taken by the Members acting through the Board, shall be by amajority vote of
the quorum.

443.4 Board Chair and Vice Chair.

a. The Board shall appoint a Chair and a Vice-Chair.

(1) The Chair shall be the chairperson of the Board and shall conduct all Board meetings and
perform such other duties and functions required of such person by this Agreement or the
Board.

(2) The Vice-Chair shall serve in the Chair's absence and perform such duties as required by
this Agreement, the Board, or the Chair.

(3) Only Members of the Board are eligible to hold the positions of Chair and Vice-Chair.
(4) The term of office for the Chair and Vice-Chair shall be one year, commencing on January

1ofeach year (excepting the initial year). The initial Chair and Vice- Chair shall be
entitled to serve one full term ofoffice inaddition to any partial initial term.

b. Ifa vacancy occurs in the position ofChair or Vice-Chair, the Board shall forthwith fill the
vacancy for the duration of the unexpired term.

| 443.5 Treasurer and Auditor. The Board shall designate qualified persons (as described in Government
Code §6505.5 and §6505.6) to serve as Treasurer and as Auditor of the RCEA who need not be Members,
and may designate asingle qualified person to hold both offices. The Treasurer shall have charge of
depositing and maintaining custody ofall funds held by the RCEA, and shall maintain strict
accountability for all funds and reports ofall receipts and disbursements. In addition, the Treasurer and
the Auditor shall perform all other duties that may be imposed by applicable law (including Government
Code Sections 6505 and 6505.5), this Agreement, orany rules of the Board. The compensation, ifany, of
the person or persons holding these offices shall be set by the Board. Alternatively, upon consent as
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needed of the governing body ofany Member entity, the Board may designate the Treasurer of such
Member as the depository ofRCEA funds, and responsible for the discharge ofall the duties set forth in
Government Code section 6505.5, including the function of auditor, and the maintenance of strict
accountability of RCEA funds.

133.6 Other Officersand Employees. The Board may designate suchotherofficers, and may hire
employees or independent contractors asappropriate and necessary to conduct the RCEA's affairs.

143.7 Meetings of the Board. The Boardshall establish in the bylawsor by resolution the dates, times
and places of its regular meetings, which shall be held not less than four times during each calendar year
during the term of this Agreement. The Board's meetings shall be conducted inaccordance with the
Ralph M. Brown Act (Government Code Sections 54950 etseq).

453.8 Committees. The Board may create an advisory committee composed of public and private
stakeholders such as but not limited to residential and non-residential energy users, local governments,
educational institutions, environmental organizations, and the private sector. The Board may also create
anexecutive committee consisting of the managers of the Member entities, and may create any such other
committee as it deems appropriate.

463.9 Appointment of Administering Entity. Pursuant to Government Code Section 6506, the Board
may appoint an agency orentity, including one ormore Members upon consent ofthe governing body of
such Member, a commission or board constituted pursuant to this Agreement, or a person, firm or
corporation, including a nonprofit corporation, which it may designate, toadminister orexecute this
Agreement, or anv portions of thisAgreement.

4?3J0 Budget. The RCEA shall operate ona fiscal year commencing July 1of each year. The Board
shall adopt by majority vote ofthe full Board an annual budget for each fiscal year at orbefore its last
regular meeting before June 30 ofeach year. All costs incurred by the RCEA that are directly or indirectly
attributable tothe provision ofelectric, conservation, efficiency, incentives, financing, orother services
provided under the CCA Program, including but not limited to the establishment and maintenance of
various reservesand performance funds and administrative, accounting, legal, consulting,and other
similar costs, shall be recovered through charges to CCA customers receiving such electric services, or
from revenues from grants or other third-party sources.

ARTICLE 4 - COMMUNITY CHOICE AGGREGATION

4.1 Enabling Ordinances.

(a) RCEA. The RCEA is hereby authorized to adopt an ordinance to implement the CCA Program in
accordance with Public Utilities Code Section 366.2(cH 12). or successor provision.

<b) Member Participants. Each Member choosing toparticipate in the CCA Program shall adopt an
ordinance in accordance with Public Utilities Code Section 366.2tcHT2)(Bl. or successor provision.
for the purpose ofspecifying that the Member intends to implement a CCA Program bv and
through itsparticipation in the RCEA. Each Member having duly adopted aCCA participation
ordinance shall herein be referred to as a "CCA Participant".

(c) Effect. The CCA Participants intend for this Agreement to be used as a contractual mechanism bv
which theCCA Participants are authorized to participate in the CCA Program. The CCA
Participants intend that other agreements shall define the terms and conditions associated with the
implementation of the CCA Program.
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4.2 Implementation Plan. The Authority shall cause to Ik- preparedan Implementation Plan meeting
the requirements of Public Utilities Code Section 366.2 and anv applicable Public Utilities Commission
regulations its soonas reasonably practicable. The Implementation Plan shall not be filed with the Public
UtilitiesCommission.unli.l.ij.js approved by the Board in the inanner_prov_ided by Section 4.4.

4.3 Termination of CCA Program. Nothing contained in this Article or this Agreement shall be
construed to limit the discretion of the RCEA to terminate the implementation or operation of the CCA
Program at any time in accordance with any applicable requirements of state law

4.4 Board Voting Related to the CCA Program

(a) Eligibility to Vole, Only Directors from Participating Members shall be eligible to vote on
matters specifically related to the CCA Program.

(b) Participating Member Vote. For purposes of the CCA Program,each Participating Member shall
have a total vote comprised one third of a fixed Pro Rata Voting Share based on ihe total number
of Participating Members, and two thirds of the proportional share of Electric Customers in the
Panicipa.ling. Member's jurisdiction .

fa4(c) Computation. The Participating MemberVote shall be computed based on the
following formulas:

i. Pro Rata Valine Share, liach Director shall havean equal votingshare determined bv the
following formula: (ll/total number of Directors I multiplied bv 1/3): and

ii. Customer Base VotingShare. Each Director shall have an additional voting share
determined by the following formula: ((Number of Electric Customers in Director's
jurisdiction/Total Number of Electric Customers in CCA) multiplied by 2/3). where
"Electric Customers" means the total number ofelectricity customer account?, for all rate
schedules as of December 31.

iii. Total Vote- The total vote for each Participating Membershall be Ihesum of its Pro Rata
Voting Share plus its Customer Base Voting Share rounded to the nearest whole number,
excepting thatanysum greater than zero and less than 1.0 shall be rounded lo 1.0. The
initial Pro Rata Voting Shares. Customer Base Voting Shares, and total votes are set forth
in Exhibit A. attached heretoand incorporated herein. Beginning in 2017. the Board's
Executive Director shall update Exhibit A at least every twovcars no later than March I
to reflect changes in the number of Electric Customers and Participating Members, and
such update shall not constitutean amendment to this Agreement. Anv updated Exhibit A
shall be provided to the Boardat the regular meeting immediately following the update.
and to the executive officersof the Participating Members within 30 days alter the
update.

4.5 Quorum, Approval Requirements Related to CCA Program. A majority of the Participating
Members must be present and a majority of theCCA total vote must he represented bvthe present
Participating Members to establish a quorum for the transaction ofbusinesson anv matter specifically
related to the CCA Program. Exceptas otherwise provided in this Agreement, the action of the Board for
any matter specifically related to theCCA Program shall require the affirmative vole of a majority of the
Participating Members present at the meeting where such vote is taken. Theaffirmative vote shall be
established by adding the total votesof the present Participating Membersas set out in Section 4.4. above.
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ARTICLE 5- MISCELLANEOUS PROVISIONS

485.J_ Audit. The accounts and records of the RCEA shall be audited as provided in Government Code
Sections 6505 and 6505.5.

495.2_ Limitation on Liability of Members for Debts and Obligations of RCEA. As provided for by
Government Code section 6508.1, the debts, liabilities, and obligations of the RCEA do not constitute
debts, liabilities, or obligationsof any part)' to this Agreement. A Membermay separatelycontract for, or
assume responsibility for, specific debts, liabilities, or obligationsof the RCEA.

2W5.3 Indemnity. The RCEA shall indemnity, defend and hold harmlessthe Members, their officersand
employees, from and against all liability, loss, damage, expense, and costs (including without limitation
costs and fees of litigation), collectively referred to as 'injury', ofever)'nature arisingout of the RCEA
activities described herein, or its failure to comply with any of its obligations contained herein, except
where such injury iscaused bythesole negligence or willful misconduct of a Member. Any defense of
claims, as well as the cost of anyjudgments imposed for claims resulting from actions by the RCEA or any
of theofficers, agents, employees, or contractors of the RCEA in relation to this Agreement shall be the sole
responsibility of the RCEA. To theextent that Members are alsoheld jointly and severally liable for such
amounts by Government Code section 895.2, if a Member provides for such defense of itselfor the RCEA,
or paysall or a part of such judgment, the membershall be entitled to reimbursement in full from the
RCEA, provided the Memberobtains priorapproval from the RCEA.

245.4 Insurance. The RCEA will obtain at itsexpense,and maintainduring the termof this Agreement,
insurance againstclaims for injury to personsor damage lo property or the environment which may arise
from RCEA operations, with thescopes, coverages, deductibles and otherprovisions described below.

a. Minimum Scope

(1) Insurance ServicesOffice Commercial General Liabilitycoverage ("occurrence" form
CG0001).

(2) Workers'Compensation insurance as required by the State of California and
Employer's Liability Insurance.

(3) Property insurance against all risks of loss to RCEA property, as determined by law
or by the RCEA.

b. Minimum Coverage

(1) General Liability: $ 5,000,000 peroccurrence for bodily injury, personal injury and
propertydamage. If Commercial General Liability Insurance or another form with a
general aggregate limit is used, the general aggregate limit shall be twice the required
occurrence limit.

(2) Employer's Liability: S 1.000,000 peraccident for bodily injury or disease.

(3) Property Insurance: Full replacement cost With no coinsurance penalty provision.

(4) Workers' Compensation: Workers'Compensation to Statutory limitscovering all
employees, paid or unpaid.

(5) Errors and omissions insurance to cover any and all instances of misfeasance and/or
nonfeasance in the scope of duties.

c. Deductibles and Self-Insured Retentions.
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Any deductiblesor self-insured retentions must be declared to and approved by the Members.

d. Other Insurance Provisions.

The general liability policy is to contain, or be endorsed to contain, the following provisions:

(1) The Members, their officers,officials,employees,and volunteers, are to becovered as
insured with respect to liabilityarising out of RCEA operations.

(2) The RCEA's insurance coverage shall be primary insurance as respects the Members, their
officers, officials, employees, and volunteers. Any insurance or self-insurance maintained
by the Members, theirofficers, officials, employees or volunteersshall be excessof the
RCEA's insurance and shall not contribute with it.

(3) Each insurance policy required by thisclause shall be endorsed to state that coverage shall
not be canceled,except after thirty (30) days prior written notice by certified mail, return
receipt requested, has beengiven to the Members.

Workers' Compensation Insurance Endorsement:

The workers' compensation policyshall be endorsed to contain a waiverofsubrogation clause
which states the following: "This insurance company agrees to waive all rights of subrogation
against the Members, their officers, officials, employees and volunteers for losses paid underthe
terms of this policy, which arise from RCEA operation by the named insured for the Members."

Acceptability of Insurers:

Insurance is to be placed with insurers with a current A.M. Best's rating of no less than A:VII.

225.5 Amendments. This Agreement may be amended only by a written instrument, approved by an
affirmativevote of the governingbodies of two thirds (2/3)of the Members,and meetingany requirements
imposed by the terms or conditionsofany revenue bonds issued by the RCEA and related documentation
including, without limitation, indentures, trust agreements, resolutions and letter of credit agreements.
Notwithstanding the foregoing, no amendment shall require any Member lo contributeany funds to, or
becomedirectly or contingently liable for any debts, liabilities or obligationsof, the RCEA, without lhat
Member's written consent, signed by itsduly authorized representative.

235.6 Withdrawal. Members may withdraw at anytime byproviding written notice from thegoverning
body of such Member to the Board; provided, that no Membermay withdraw if withdrawal would
adversely affect a bond or other indebtedness issued by the RCEA,except upona two-thirds(2/3) voteof
the full Board. Withdrawal shall be effective upon receipt by the Boardofsaid noticeor upon said vote of
the Board if required. The withdrawing Member shall continue to be financially responsible for its share of
financial obligations and liabilities incurred prior to theeffective date of withdrawal. Upon such
withdrawal, no withdrawing Membershall be entitled to any distribution or withdrawal of property or funds
except as may be agreed to by the Board; however such Member may be entitled to participate in a pro
rated return of surplus money and other surplus personal property upon the dissolution of the RCEA based
on factors asdetermined by the Board such as but not limited to the Member's length of time of
participation with and contribution to the RCEA.

245.7 Termination and Distribution.

a. This Agreement continues until terminated by the written consent ofa simple majority of the
full Board; provided that:
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(1) this Agreement cannot be terminated until such time as all principal of and intereston
any bondsand other formsof indebtedness that the RCEA may issue are paid in full:
and

(2) this Agreement and the RCEA continue to exist following termination for the purpose
ofdisposing ofall claims, distributing assets, and all other functions necessary to
concludethe obligationsand affairs of the RCEA.

b. After completion of the RCEA's purposes, any surplus moneyon deposit in any fund or account
of the RCEA will be disposed ofas required by law. The Board is vested with all powers of the
RCEA for the purpose ofconcluding and dissolving its business affairs.

255.S, Nuclear Free Certification. The RCEA and its Members certify by the authorized signatures
belowthat the RCEA is not a nuclearweapons contractor, and not knowingly or intentionally engaged in
the research, development, production or testingof nuclear warheads, nuclear weapons systemsor nuclear
weapons components as defined by the Nuclear Free Humboldt County Ordinance. The RCEA shall
notify- Humboldt County immediately if it becomesa nuclear weaponscontractor,or engages in any of
the activities listed above. In such event, or if it determines that the foregoing certification is false, and
notwithstanding any other provision of this Agreement, the County may immediately terminate its
participation and withdraw from this Agreement.

265.9 Notices. All notices which any Member or the RCEA may wish to give in connection with this
Agreement shall be in writing and shall be served by personal deliver)' during usual business hoursat the
principal officeof the Member or the RCEA, to an officer or person apparently incharge of that office, or
by depositing the same in the United Slates mail, postage prepaid, and addressed to the Member or the
RCEA at its principal office,or to such other address as the RCEA or Member maydesignate from time
to time by written noticegiven to the other Members in the manner specified in this section. Serviceof
notice shall be deemed complete on the day of service by personal delivery (but 24 hours after such
delivery in the case of noticesofspecial meetingsof the Board)or three (3) days after mailing if
deposited in the United States mail. Untilchanged by written notice to the RCEA and the Members,
notice shall be delivered as follows:

COUNTY OF HUMBOLDT:

CITY OF ARCATA;

CITY OF BLUE LAKE:

CITY OF EUREKA:

CIIYOI l-'ERNDALE:

REDWOOD COAST ENERGY AUTHORITY
JOINT POWERS AGREEMENT. AMENDED AND RESTATED

County Administrative Officer
825 Fifth Street

Eureka, CA 95501

Areata City Manager
736 F Street

Areata, CA 95521

Blue Lake City Manager
111 Greenwood

Blue Lake. CA 95521

Eureka City Manager
531 K Street

Eureka, CA 95501

Ferndale MayerCity Manager
P.O.Box 1095

Ferndale, CA 95536
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CITY OF FORTUNA: Fortuna City Manager
621 11th Street

Fortuna, CA 95540

Rio Dell City Manager
675 Wildwood Avenue

Rio Dell, CA 95562

CITY OF RIO DELL:

CITY OF TRINIDAD: Trinidad MaytwCity Manager
P.O. Box 390

Trinidad, CA 95570

HUMBOLDT BAY MUNICIPAL WATER DISTRICT: General Manager
828 7,h Street
Post Office Box 95

Eureka, CA 95502

^•li* Prohibition Against Assignment. No Member may assign any right, claim, or interest it may-
have under this Agreement. No creditor, assignee orthird party beneficiary ofa Member has a right,
claim ortitle to any part, share, interest, fund or asset ofthe RCEA. However, nothing in this Agreement
prevents the RCEA from assigning any interest orright it may have under the Agreement toa third party.

285JJ. Severability. Ifa portion, term, condition orprovision ofthis Agreement is determined by a court
to be illegal or in conflict with any lawof the State of California, or is otherwise rendered unenforceable
or ineffectual, the validity of the remaining portions, terms, conditions and provisions is not affected.

2**5.J_2 Liability ofRCEA. Subject to limitations contained in any trust agreement orother documents
pursuant to which financing of the RCEA is implemented, RCEA funds may be used todefend,
indemnify, and hold harmless the RCEA, any Member, any Director orAlternate Director, and any
employee orofficer ofthe RCEA for their actions taken within the scope oftheir duties while acting on
behalfof the RCEA.

305.13 Arbitration. All disputes arising in connection with the interpretation or performance ofthis
Agreement shall be resolved onanequitable basis by a single arbitrator under thecommercial arbitration
rules ofthe American Arbitration Association. The arbitrator's decision shall be final and binding on the
RCEA, all Members and all former Members involved oraffected by the dispute. The RCEA, any
Member and any former Member that is party to the dispute may enforce any award, order orjudgment of
the arbitrator in any court of competent jurisdiction.

345.14 Waiver. Neither a waiver ofany breach nor any failure to enforce any provision ofthis
Agreement shall operate asa waiver ofany other breach ofsuch provision orany other provision.

^5.|5 Governing Law. This Agreement will be governed by and construed in accordance with the laws
of the Slate of California.

335.|6 Counterparts. This Agreement may be executed in several counterparts, each of which isan
original and all ofwhich constitutes but one and the same instrument.
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345.V7 Effective Date. In accordance with the Amendment provisions ofSection 22 of the initial Joint
Powers Agreement (renumbered Section 5.5 herein), this Restated and Amended Joint Powers Agreement
shall become effective at the time two thirds (2/3) ofthe Members have approved this Amended and
Restated Joint Powers Agreement.

IN WITNESS WHEREOF, the Members ofthe Redwood Coast Energy Authority have approved this
Amended and Restated Joint Powers Agreement and execute this Agreement asof the dates written
below.

SIGNATURES APPEAR ON FOLLOWING PAGES
(Exhibit A follows signatures)
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COUNTY OF HUMBOLDT

B>-

Approved as to form:

By:

, Chair of the Board

Jeffery S. Blanck, Humboldt County Counsel

CITY OF ARCATA

By:

Approved as to form:

By:

Mavor

Nancy Diamond, City Attorney

CITY OF BLUE LAKE

By:.

Approved as to form:

By:

, Mayor

Nancy Diamond, City Attorney

CITY OF EUREKA

Bv:

Approved as to form:

By:

, Mayor

Cyndy Day-Wilson, City Attorney

CITY OF FERNDALE

By:

Approved as to form:

By:

, Mayor

REDWOOD COAST ENERGY AUTHORITY

JOINT POWERS AGREEMENT, AMENDED AND RESTATED

Dated:

Dated:

Dated:

Dated:

Dated:
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Russell S. Gans, City Attorney

CITY OF FORTUNA

By:

, Mayor

Approved as to form:

By:
David Tranberg, City Attorney

CITY OF RIO DELL

By:

Approved as to form:

By:

Mavor

Russell S. Gans, City Attorney

CITY OF TRINIDAD

By:

Approved as to form:

By:

, Mayor

Andrew Stunich, City Attorney

HUMBOLDT BAY MUNICIPAL WATER DISTRICT

By:.

Approved as to form:

By:

, President

Paul A. Brisso, General Counsel

REDWOOD COAST ENERGY AUTHORITY
JOINT POWERS AGREEMENT, AMENDED AND RESTATED

Dated:

Dated:

Dated:

Dated:
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DRAFT PENDING FINAL DETERMINATION OF MEMBER AGENCY PARTICIPATION

Exhibit A

Redwood Coast Energy Authority'
Amended and Restated Joint Powers Agreement

Board Voting Shares for Community Choice Aggregation Business

Jurisdiction

Electric

customer

accounts

(Dec 2014)

Percentage of
total accounts

(jurisdiction's
accounts

divided by

total accounts)

Customer

Base Voting

Share

(67 x ratio of
accounts)

Pro Rata

Voting Share

(33 x
U/numberof

Directors))

Total votes,

prior to

rounding

TOTAL

VOTES

City of Areata 8,203 12.41% 8.31 4.125 12.44 12

City of Blue Lake 664 1.00% 0.67 4 125 4.80 5

City of Eureka 13,965 21.13% 14.16 4.125 18.29 18

City of Ferndale 939 1.42% 0 95 4.125 5.08 5

City of Fortuna 5,584 8.45% S.66 4.125 9.79 10

City of Rio Dell 1,508 2.28% 1.53 4.125 6.06 6

City of Trinidad 272 0.41% 0.27 4.125 4.40 4

County of Humboldt
(unincorporated) 34,950 52.88% 35.44 4.125 39.57 40

Total 06,085 99.99% 66.99 33 100.03 100

Due to rounding, totals will differ at various stages of the calculation process.

The percentages of total accounts are rounded to two decimal places prior to calculating the Customer Base

Voting Share.

Customer Base Voting Share = 67 multiplied by the % of total accounts, rounded to two decimal places.

Total votes are the sum of the Pro Rata Voting Share and the Customer Base Voting Share, rounded to the

nearest whole number.

The allocation of voting shares will be updated every two years, and as-needed to adjust for changes in the

make-up of jurisdictions participating in the CCA.
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