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DESERT COMMUNITY ENERGY
NOTICE INVITING PROPOSALS

For
REGULATORY COMPLIANCE AND FILING SUPPORT SERVICES

NOTICE IS HEREBY GIVEN that proposals will be received by Desert Community Energy
(DCE). DCE invites proposals for the above stated services and will receive such proposals only
by email no later than 2:00 p.m. PST on Friday, December 20, 2024. Proposals received after
this date will be rejected. Proposals should be submitted to the attention of Allen McMillen at
procurement@cvag.org.

Desert Community Energy (DCE) is a California joint powers authority (JPA) formed to offer
a Community Choice Aggregation (CCA) program in the desert region of Riverside County. DCE’s
members are the cities of Palm Desert and Palm Springs. The California Public Utilities
Commission (CPUC) certified DCE’s Implementation Plan in March 2018.

DCE has a range of compliance obligations with various State and Federal regulatory
agencies, including the CPUC, California Energy Commission, California Air Resources Board,
California Independent System Operator, and U.S. Energy Information Administration, with
reporting obligations occurring at monthly, quarterly, annual, or other frequencies.

DCE is seeking to engage a Proposer to provide regulatory compliance program and
regulatory filing support with the above agencies, working in close cooperation with DCE’s in-
house staff and core team of Proposers.

Consistent with the California Public Utilities Code and CPUC policy objectives as set out in
CPUC General Order 156, DCE encourages all eligible Proposers to get certified with the CPUC
as a diverse business enterprise. For overview information on the CPUC Supplier Diversity
Program, please visit the program homepage (https://www.cpuc.ca.gov/supplierdiversity/). For
information on the certification process and requirements, please visit the Certifications page
(https://www.cpuc.ca.gov/about-cpuc/divisions/news-and-public-information-office/business-
and-community-outreach/supplier-diversity-program/certification).

DCE requires that all firms obtain the full content of this Request for Proposals (RFP) and any
addenda via CVAG’s website located at cvag.org/proposals.

Proposals will be evaluated and ranked in accordance with the RFP. The final ranked firms
must be willing to sign an agreement with the terms and conditions required by DCE in the RFP
and attachments.

All questions must be put in writing and must be emailed to the attention of Allen McMillen at
procurement@cvag.org and received by December 3, 2024, up to the hour of 2:00 p.m. PST.
Please note that all addenda will be published on the DCE website. Proposers are encouraged to
check the DCE website regularly since each Proposer will be responsible for downloading the
RFP and any addenda. Proposers that have provided contact information will receive notification
of any addenda.
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DCE reserves the right to conduct interviews to better evaluate the proposers. If interviews
are conducted, DCE will notify the short-listed proposers of the date, time and location.

This contract's award is subject to the available budget adequate to carry out the provisions
of the proposed agreement including the identified scope of work. DCE reserves the right to reject
any or all proposals determined not to be in the best interest of DCE.



Request for Proposals
Renewable Energy Assessment Services

Table of Contents

[, Introduction and BACKEIrOUNG ..........ceiiiiiiiiiiiiee ettt e et e e ettee e e s et e e e s rata e e e sataeeesentaeeesnntaeaeanns 5
) = F- 1ol <=4 o 181 Vo SR 5
[I. REQUESE FOI PrOPOSAIS ..vviiiiii ittt ettt e e e e e e e e e e e e et te e e e e e e e esasseraeeeaaeseennnsraaeeaaanas 6
o] o Tl o ] Y=Y Y/ Lol Y-SR 6
= T o o Yol T =T 0 g L= o ol U= o =Ty =T o = L= PPN 6
C.  Requests for ClarifiCation .......c.ueec e et e e st r e e s ata e e e sertaee e entaeeeeans 7
B R o oY o Yo 1= | W AV, =T =Y T oY - RSP 7
E.  Term Of CONTIACE ..eouiiiieiie ettt et e st e e e e st esbee e sab e e sbeeesnteesneeesaneens 7
[1I. SUDMISSION REGQUIFEMENTS .cceeiiiieiee ettt e e e e e et re e e e e e e e et ta e e e e e e e essssaraeeeeaeesensssraaeeaaeean 7
LN 1T =T o | TP PP UPPOPPOPPOP 7
B. Content and Format of Technical Proposal........cccueiiiiiiiiiiiiee e 8
C. Content and Format of FEE Proposal ........eeeiciiiii ittt e e 10
D. No Deviations from the RFP .......coeii ittt e 10
U Vo [o [ oY o F=1 ] a1 o TU] =Y o) o -SSR 10
IV, SUDMISSION PrOCESS .....euieiitieieeieeeite ettt ettt sttt sttt et et sae e st e ettt e bt e sbeesaeesanesaneebe e beenneeanees 11
A, SeleCtion SChEAUIE.......ooiiiieee et st st sttt re e st nre e 11
B.  SEIECHION PrOCESS ....uviiiieieitie ettt ettt ettt e st e e bt e e st e e bt e e s abe e s ne e e sabeesabeeesmneesreeenneeas 12
LT Y 1 (V)i (oo W TR PRV PTO PR 13
TR o {1y PP USP O PPSTO 13
Vol o TN o1 AL o o SRRt 14
A.  General Conditions and REQUIFEMENTS .......ueiiiiiiiieieiiiee e rtre e e e e e sabae e e e srae e e e sareeeeesanees 14
S T Y [Tt o 0 = 1]t 14
LT 3V 1= 1 <SPt 14
) €T 0 Y o] L F= T g ol TN o 1T Y=L PSSP 14
B. EXPErt REGUIALOIY RESOUICE ...ccciviieeeciieee ettt ettt e e e et e e e e ette e e e e tta e e e e bte e e esnnteeeesaseneeennnens 14
C. As Needed Regulatory-Related Matters.........ccuiiiiiiiieiiieee ettt e e e saae e e e saraee s 15

Attachment A: DCE Professional Services AgreemMeENt.......ccc i cciiiieeie ettt e e e e raee e e e e e e eanes 15



l. Introduction and Background

Desert Community Energy (DCE) is a California joint powers authority (JPA) formed to offer
a Community Choice Aggregation (CCA) program in the desert region of Riverside County. DCE’s
members are the cities of Palm Desert and Palm Springs. The California Public Utilities
Commission (CPUC) certified DCE’s Implementation Plan in March 2018.

A. Background

DCE has been the default electricity provider in the City of Palm Springs since it launched
service in April 2020, currently serving approximately 82% of electricity customers in Palm
Springs. The City of Palm Desert is considering whether it will begin serving customers, with the
earliest possible launch date in 2027. DCE works with Southern California Edison (SCE) to
provide transmission and distribution of electricity, maintenance, and customer service.

DCE implements sustainable energy initiatives that reduce energy demand, increase energy
efficiency, and advance the use of clean, efficient, and renewable resources available in the
region. DCE aims to achieve several key objectives through the implementation of its programs.
These objectives include offering overall rates that are lower or competitive with SCE for similar
power supplies and prioritizing the reduction of greenhouse gas (GHG) emissions and the use of
local renewable and storage resources. DCE has already proven how it can make a difference in
saving the planet by helping Palm Springs achieve its GHG reduction goals.

DCE also seeks to establish local control over energy supply. The prospective benefits to local
consumers include the ability to reduce energy costs, improve the local and regional economy,
stabilize electric rates, increase local electric generation reliability, influence which technologies
are used to meet local electricity needs (including a planned increased use of renewable energy),
and ensure effective planning and development of sufficient resources and energy infrastructure
to serve DCE'’s residential and commercial customers.

DCE contracts with Coachella Valley Association of Governments for administrative services
and staff. DCE is governed by a Board of Directors with equal representation by an elected official
or other designee from each participating city. All meetings are open to the public. DCE may be
required to disclose information received pursuant to this RFP in accordance with the
requirements of the Ralph M. Brown Act or the California Public Records Act (CPRA), Cal. Gov’t
Code § 7920 et seq.

DCE is supported by a solid team of contractors with expertise in the energy industry and
CCA programs. This team helps DCE navigate the volatile energy markets and increasingly
complicated regulatory environment that have marked the period since DCE’s 2020 launch and
are expected to continue.

DCE’s Core Team includes The Energy Authority (TEA), DCE energy consultant Don Dame,
and Calpine Energy Solutions. TEA provides technical services, power procurement and supply,
power purchase agreement negotiation, rate design, risk management, financial planning,
scheduling coordination and related services. Don Dame has been an energy consultant to DCE
since prior to its formation. He has deep expertise in utility management, power procurement, and
strategic decision-making. He assists DCE with rate design and budget/financial management,
serves on DCE’s Risk Management Team, and advises the DCE Board on a variety of matters.



Calpine Energy Solutions manages DCE’s customer call center and provides customer and data
management, billing management, and risk reporting services to DCE. Calls that are not resolved
by Calpine are elevated to DCE staff. Finally, DCE is an operational member of the California
Community Choice Association (CalCCA), a non-profit association of CCAs.

DCE has a range of compliance obligations with various State and Federal regulatory
agencies, including the CPUC, California Energy Commission, California Air Resources Board,
California Independent System Operator, and U.S. Energy Information Administration, with
reporting obligations occurring at monthly, quarterly, annual, or other frequencies.

Services to be Provided:

Through this solicitation, DCE is seeking to engage a consultant to provide regulatory
compliance program and regulatory filing support with the above agencies, working in close
cooperation with DCE’s in-house staff and Core Team.

The primary objectives of this engagement are as follows:

1. Assist DCE as directed by preparing compliance filings and reviewing such filings
after they are prepared by DCE and DCE’s consultants.

2. Ensure compliance filings are complete and accurate.

3. Timely submission of compliance filings to appropriate regulatory authorities; and
where required, file and serve to appropriate parties on behalf of DCE.

4. Support DCE as its expert regulatory resource.

5. Provide as needed support on regulatory-related matters including addressing
questions from DCE’s Board and internal staff.

ll.  Request For Proposals

A. Scope of Services

The services sought under this Request for Proposals (RFP) are set forth in more detail in
Section V: Scope of Work (Scope) herein. The tasks set out in the Scope are collectively referred
to as the Project. Notwithstanding the inclusion of such Services in Section V: Scope of Work
herein, the final scope of Services (Services) negotiated between DCE and the successful
Proposer shall be set forth in the Professional Services Agreement (Agreement). A copy of the
Agreement is attached hereto as Attachment A and incorporated herein by this reference.

B. Procurement Representative

The Procurement Representative for DCE regarding this RFP will be Allen McMillen,
Management Analyst Il, (760) 346-1127, procurement@cvag.org, or a designated representative,
who will coordinate the assistance to be provided by DCE to the Proposer.
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C. Requests for Clarification

All questions, requests for interpretations or clarifications, either administrative or technical,
must be requested in writing and emailed to the DCE Procurement Representative for this RFP.

All written questions, if answered, will be answered in writing, conveyed to all interested
Proposers, and posted to the DCE website. Oral statements regarding this RFP by any persons
should be considered unverified information unless confirmed in writing. To ensure a response,
questions must be received in writing via email by 2:00 PM PST on the date identified in Section
IV.A. Selection Schedule herein.

D. Pre-Proposal Meeting

There will be no Pre-Proposal meeting for this procurement.

E. Term of Contract

It is DCE’s intent to award a contract for a one-year period that would commence February
2025, with an option to extend for two additional one-year terms. Extensions of the contract term
shall be subject to the availability and appropriation of funds and under the same terms and
conditions as specified herein.

lIl.  Submission Requirements

A. General

DCE requires that all firms obtain the full content of this RFP and any addenda via DCE’s
website located at https://desertcommunityenergy.org/about/rfp/.

Proposals will be evaluated and ranked in accordance with the RFP. The final ranked firms
must be willing to sign an agreement with the terms and conditions required by DCE in this RFP
and attachments. Proposers should reference Attachment A, DCE Professional Services
Agreement.

Consistent with the California Public Utilities Code and CPUC policy objectives as set out in
CPUC General Order 156, DCE encourages all eligible Proposers to get certified with the CPUC
as a diverse business enterprise. For overview information on the CPUC Supplier Diversity
Program, please visit the program homepage (https://www.cpuc.ca.gov/supplierdiversity/). For
information on the certification process and requirements, please visit the Certifications page
(https://www.cpuc.ca.gov/about-cpuc/divisions/news-and-public-information-office/business-
and-community-outreach/supplier-diversity-program/certification).

All questions must be put in writing and must be emailed to the attention of Allen McMillen at
procurement@cvag.org and received by December 3, 2024, up to the hour of 2:00 p.m. PST.
Please note that all addenda will be published on the DCE website. Proposers are encouraged to
check the DCE website regularly since each Proposer will be responsible for downloading the
RFP and any addenda. Proposers that have provided contact information will receive notification
of any addenda.
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DCE reserves the right to conduct interviews to better evaluate the Proposers. If interviews
are conducted, DCE will notify the short-listed proposers of the date, time, and location or
conducted virtually.

This contract's award is subject to the available budget adequate to carry out the provisions
of the proposed Agreement executed by and between DCE and the successful Proposer,
including the identified scope of work. DCE reserves the right to reject any or all proposals
determined not to be in the best interest of DCE.

Proposals shall be submitted by email in Adobe Printable Document Format (PDF), identified
in the subject line as “Regulatory Compliance and Filing Support Services Proposal” to Allen
McMillen, procurement@cvag.org. Proposals shall consist of both a technical proposal and a
separate fee proposal and are to be submitted (emailed) in one email submission as two separate
attachments. The file names shall designate the contents (Technical Proposal or Fee Proposal)
accordingly. Only one email submittal per Proposer consisting of the technical proposal and the
fee proposals will be considered.

It is strongly recommended that the Proposer submit proposals in the format identified in this
RFP to allow DCE to fully evaluate and compare the proposal. All requirements and questions in
the RFP should be addressed and all requested data shall be supplied. DCE reserves the right to
request additional information which, in DCE’s opinion, is necessary to assure that the Proposer’s
competence, number of qualified employees, business organization, and financial resources are
adequate to perform according to the Agreement.

Proposals should be prepared in such a way as to provide a straightforward, concise
delineation of capabilities to satisfy the requirements of this RFP. Responses should emphasize
the Proposer’s demonstrated capability to perform the Services. Technical literature supporting
the Proposer’s approach to providing the Services and work plan may be submitted to DCE with
the Proposal. Emphasis should be concentrated on completeness, approach to the work and
clarity of proposal.

Proposers are encouraged to familiarize themselves with all federal, state and local laws,
ordinances, rules, regulations, and codes affecting the performance of the work; make such
investigations, as it may deem necessary for performance of the Services at its proposal price
within the terms of the Agreement; and correlate its observations, investigations, and
determinations with the requirements of the Agreement.

The proposal shall be signed by an individual, partner, officer or officers authorized to execute
legal documents on behalf of the Proposer.

B. Content and Format of Technical Proposal

Proposals shall be concise, well organized and demonstrate qualifications and applicable
experience. Proposals shall be organized and include page numbers for all pages in the proposal.
The proposal shall be emailed (.pdf file) as an attachment(s) and submitted via email to the DCE
Procurement Representative.

Proposals shall be limited to a total of 25 pages. The Cover Page, Cover Letter, Appendices
and page separators will not count toward the page limit. Proposals shall be presented in the
following order and shall include:
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Cover Letter. This letter, two page maximum, shall be addressed to Tom Kirk, DCE

Executive Director and shall, at a minimum, contain the following:

Identification of Proposer that will have contractual responsibility with DCE.
Identification shall include legal name of company, corporate address, telephone, and
fax number. Include name, title, address, and telephone number of the contact
person identified during period of proposal evaluation.

Identification of any proposed subconsultants including legal name of company,
contact person(s) name and mailing address, phone number and email address.
Relationship between Proposer and subconsultants, if applicable.

Acknowledgment of receipt of all RFP addenda, if any. Note: All addenda posted on
https://desertcommunityenergy.org/about/rfp/ for this solicitation shall be signed by
the Proposer and included in the appendices.

A statement that the proposal shall remain valid for at least 180 days from the date
of submittal.

Signature of a person authorized to bind Proposer to the terms of the proposal.

Signed statement attesting that all information submitted with the proposal is true and
correct.

Qualifications, Related Experience and References. This section of the proposal should

establish the ability of the Proposer to satisfactorily perform the required work by reasons
of experience in performing work of the same or similar nature; strength and stability of
the Proposer; staffing capability; workload; record of meeting schedules on similar
projects; and at least three supportive client references. Proposer to:

Provide a brief profile of the firm, including the types of services offered; the year
founded; form of the organization (corporation, partnership, sole proprietorship);
number, size, and location of offices; number of employees.

Describe the firm's experience in performing work of a similar nature to that solicited
in this RFP and highlight the participation in such work by the key personnel proposed
to provide the Services. Please include specialized experience and professional
competence in areas related to this RFP.

A minimum of three (3) references should be given. Furnish the name, title, address,
and telephone number of the person(s) at the client organization who is most
knowledgeable about the work performed. Proposer also may supply references from
other work not cited in this section as related experience.

Any prior engagement or work which may result in any potential or actual professional
conflict of interest in the performance of any services under this RFP.

Proposed Staffing and Project Organization. This section of the proposal should establish

the method used by the Proposer to manage the Services and identify key personnel and
subconsultants assigned. Proposer to:

Provide education, experience, and applicable professional credentials of the team
providing the Services. Include applicable professional credentials of “key” team
members.
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e Furnish brief resumes (not more than two (2) pages each) for the proposed Partner
or Principal leading the team and other key personnel in the appendix.

¢ |dentify key personnel proposed to perform the Services in the specified tasks and
include major areas of subcontract work, if any. Include the person's name, current
location, proposed position in the team providing the Services, and how long each
person has been with the firm.

e Include a project organization chart that clearly delineates communication and
reporting relationships with DCE among the the team providining the Servcies and
subconsultants.

4. Work Plan. Proposer shall provide a narrative that addresses the Scope and shows
Proposer's understanding of DCE's needs and requirements.

e Team Resumes — Submit resumes of all key personnel/support staff that will provide
the Services. Describe their qualifications, education, and professional licensing.

e Changes to Agreement —The Proposer shall review with proposed subconsultants
and identify from Proposer or proposed subconsultants any objections to and/or
request changes to the Agreement in this section of the proposal.

C. Content and Format of Fee Proposal
Provide separate from the Technical Proposal a Fee Proposal for required Services described

in Section V. Scope of Work herein. The proposal shall be emailed (.pdf file) as an attachment(s)
and submitted via email to the DCE Procurement Representative.

The Fee Proposal shall be presented in a table format organized by task per Section V.C. Key
Tasks herein and shall include hours and hourly rates for all personnel including subconsultants,
subtotals for each task, and a grand total for total proposed fee. The Fee Proposal shall also
include proposed direct costs and subconsultant mark-up, if any.

D. No Deviations from the RFP

In submitting a proposal in response to this RFP, Proposer is certifying that it takes no
exceptions to this RFP including, but not limited to, the Agreement. If any exceptions are taken,
such exceptions must be clearly noted in the proposal and may be reason for rejection of the
proposal. As such, Proposer is directed to carefully review the proposed Agreement, including
the insurance and indemnification provisions therein.

E. Additional Stipulations

DCE reserves the right to accept or reject all or any proposal and to waive any informality,
incompleteness, or error in any proposal.

All proposals received become the property of DCE. Once a contract has been awarded, the
name(s) of the successful applicant(s) may be made available to the public upon request. All
costs incurred by applicants in the preparation and presentation of their proposal will be at their
own expense, and applicant materials will not be returned.



DCE reserves the right to amend the RFP or issue to all Proposers addenda to answer
questions for clarification.

Unless specifically requested by DCE, no amendment, addendum or modification will be
accepted after a proposal has been submitted to DCE. If a change to a proposal is desired, the
submitted proposal must be withdrawn and the replacement proposal submitted prior to the
deadline stated herein for receiving proposals.

A proposal may be considered non-responsive if conditional, incomplete, or if it contains
alterations of form, additions not called for, or other irregularities that may constitute a material
change to the proposal.

DCE will not compensate any Proposer for the cost of preparing any proposal, and all
materials submitted with a proposal shall become the property of DCE. DCE will retain all
proposals submitted and may use any idea in a proposal regardless of whether that proposal is
selected.

DCE reserves the right to cancel this RFP at any time prior to the contract award without
obligation in any manner for proposal preparation, interview, fee negotiation or other marketing
costs associated with this RFP.

Prices provided by Proposers in response to this RFP are valid for 180 calendar days from
the proposal due date. DCE intends to award the contract within this time but may request an
extension from the Proposers to hold pricing, until negotiations are complete, and the contract is
awarded.

Issuance of this RFP and receipt of proposals does not commit DCE to award a contract. DCE
expressly reserves the right to postpone the proposal for its own convenience, to accept or reject
any or all proposals received in response to this RFP, to negotiate with more than one Proposer
concurrently, or to cancel all or part of this RFP.

DCE reserves the right to negotiate any price or provision, task order or service; accept any
part or all of any proposals; waive any irregularities; and to reject any and all, or parts of any and
all proposals; whenever, in the sole opinion of DCE, such action shall serve its best interests and
those of the tax-paying public. The Agreement, if any is awarded, will go to the Proposer whose
proposal best meets DCE’s requirements.

V. Submission Process

A. Selection Schedule

Proposal submissions are due on Friday, December 20, 2024, no later than 2:00 p.m. PST.
A Selection Committee may choose up to three applicants to be interviewed. The tentative
schedule is as follows:

ACTION DATE

1. Release of Request for Proposals
e Postto November 14, 2024
https://desertcommunityenergy.org/about/rfp/
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ACTION DATE

2. Deadline to Email Questions December 3, 2024 (2:00 p.m.
e Email to procurement@cvag.org PST)

3. Responses to Questions via Addendum
e Postto December 10, 2024

https://desertcommunityenergy.org/about/rfp/

4. Deadline for Receipt of Proposals December 20, 2024 (2:00 p.m.
e Email to procurment@cvag.org PST)

5. Potential Interviews (tentative) Week of January 6, 2025

No later than

6. Expected Contract Award February 10, 2025

The schedule above is tentative and DCE retains the sole discretion to adjust the dates.

B. Selection Process

DCE will appoint a Selection Committee comprised of at least three members. The Selection
Committee will review and score the Proposals submitted by the Proposers based on the selection
criteria and weights identified in the Section |IV.C. Evaluation of this RFP and establish a
preliminary list of qualified Proposers and identify which, if any, Proposers will be interviewed for
final consideration. DCE may contact previous clients identified in the RFP at any time prior to the
interviews to verify the experience and performance of the Proposers.

DCE will notify Proposers on the preliminary list which are to be interviewed and required to
provide an oral presentation. DCE will provide the time and location for the interview. DCE
reserves the right to waive interviews.

During the evaluation process, DCE reserves the right, where it may serve DCE's best
interest, to request additional information or clarifications from Proposers, or to allow corrections
of errors or omissions.

It is DCE’s intent to select a Proposer best evidencing demonstrated competence and
professional qualifications to perform the Services. DCE reserves the right to reject all proposals,
select by proposal review only or interview as needed. Certain Proposers may be selected to
make a brief presentation and oral interview after which a final selection will be made. The
successful Proposer will be selected based on information provided in the RFP, in-person
interviews/presentations, and the results of DCE’s research and investigation.

Upon selection of a Proposer, DCE will endeavor to negotiate a mutually agreeable
Professional Services Agreement based on the Agreement included as Attachment A with the
selected Proposer. If DCE is unable to reach agreement, DCE will proceed, at its sole discretion,
to negotiate with the next Proposer selected by DCE. DCE reserves the right to contract for
services in the manner that most benefits DCE including awarding more than one contract if
desired.
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C. Evaluation

The Selection Committee will score proposals based on the following scale:

1. Qualifications, Related Experience and References (30%)

This section of the proposal should establish the ability of the proposed team to satisfactorily
perform the required work by reasons of experience in performing work of the same or similar
nature; demonstrated experience working with agencies directly involved in this Project; staffing
capability; workload; record of meeting schedules on similar projects; and at least three (3)
supportive client references.

DCE strongly encourages proposals from qualified Local Businesses, as defined in DCE
Policy No. 22-01 Procurement Policy & Procedures (Procurement Policy)." It is the policy of DCE
to promote employment and business opportunities for local residents and Local Businesses on
all contracts and give preference to local residents, workers, businesses, contractors, and
consultants to the extent consistent with the law and the interests of DCE and its customers.
Successful applicants will demonstrate experience and success in comparable projects.
References will support examples of success in comparable projects.

2. Proposed Staffing and Project Organization (25%)

This section of the proposal should establish the method used to manage the Project and
identify key personnel assigned.

3. Work Plan (25%)

This section of the proposal shall provide a narrative that addresses the Scope and shows
understanding of the Project needs and requirements.

4. Proposed fee (20%)

Successful Proposers will propose fees that are cost-effective, sufficiently detailed, and
feasible.

During the evaluation process, DCE reserves the right, where it may serve DCE's best
interest, to request additional information or clarifications from Proposers, or to allow corrections
of errors or omissions.

D. Protests

Protest procedures and dispute resolution process will be in accordance with the DCE
Procurement Policy. The protest must be submitted in writing to DCE’s Executive Director via
certified mail using the following address:

Executive Director
Desert Community Energy
74-199 El Paseo Drive, Suite 100
Palm Desert, CA 92260

1 Available on DCE’s website at https://desertcommunityenergy.org/about/key-documents/.
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V. Scope of Work

A. General Conditions and Requirements

Proposals submitted should identify your firm’s approach, recommendations, and budget for
the following Scope.

The Scope shall include but not be limited to the following work to be performed and provided
by the Proposer. Proposals may deviate or expand on this Scope based on individual experience
and judgment to deliver a complete work product.

DCE reserves the right to perform any portion of this Scope with DCE staff or any other vendor.
For the purposes of this RFP, the Proposer is requested to assume that no DCE resources will
be available to perform any portion of the Scope described herein.

B. Project Progress

The Proposer shall establish internal accounting methods and procedures acceptable to DCE
for documenting and monitoring contract costs.

The Proposer shall report in a timely manner, through correspondence or progress reports,
whenever it appears that approved schedules will not be met, and whether the reasons are within
the Proposer’s control.

C. Key Tasks

The Scope shall include but not be limited to the following work (tasks) to be performed and
provided by the Proposer. Proposals may deviate or expand on this Scope based on individual
experience and judgment to deliver a complete work product and service.

1. Compliance Filings

Task 1: Assist DCE as directed on preparing compliance filings and review such
filings after they are prepared by DCE and DCE’s consultants such as The Energy
Authority (TEA) to ensure they are complete and correct prior to filing. Once
complete, timely submit (and where required, file and serve) such filings to
appropriate regulatory authorities and parties on behalf of DCE.

2. Expert Regulatory Resource

Task 2: Support DCE staff as its expert regulatory resource by:

(i) participating In CalCCA's monthly general counsel call to keep abreast of
positions and activities;

(i) informing DCE staff of any regulatory proceedings that will directly
impact DCE in a way that CalCCA is not directly addressing, and advising
as necessary;

(iii) monitoring key regulatory proceedings and notifying DCE staff in a
timely manner of issues arising in those proceedings that will critically



impact DCE, excluding those proceedings that DCE has confirmed it is
actively tracking;

(iv) drafting informational memos as requested by DCE covering the
key regulatory proceedings and additional proceedings that may have an
impact on DCE's compliance obligations;

(v) proactively enhancing DCEs regulatory compliance practices, such as
developing regulatory compliance obligation training materials for DCE
staff, as needed;

(vi) in the event of a compliance obligation, assisting in preparing a report
documenting the cause(s) and drafting a mitigation plan to prevent
recurrence, as requested; and

(vii)  attending Board meetings (including closed sessions) to explain such
issues, as requested by DCE.

3. As Needed Regulatory-Related Matters

Task 3: Support DCE on regulatory-related matters on an as-needed basis,
including answering questions from DCE’s Board or internal staff or preparing
presentations for the Board and staff as requested.

Note: Regulatory Advocacy. Since the vast majority of DCE's advocacy in
proceedings before regulators is anticipated to be through CalCCA and others, the
need for drafting of motions for party status, pleadings, responses to discovery
requests, comments related to compliance filings, or Advice Letters; conducting
significant legal or policy research; reviewing or providing feedback to DCE on
CalCCA or other CCA joint filings; attending CalCCA-related calls other than the
monthly general counsel call; or attending hearings, workshops or meetings with
regulators is anticipated to be very limited. To the extent DCE requires such work, it
will first request a budget for it and the work will not begin until it is expressly
approved by DCE.

END OF SCOPE OF WORK
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ATTACHMENT A
DESERT COMMUNITY ENERGY
SAMPLE PROFESSIONAL SERVICES
AGREEMENT

The following is a sample DCE Agreement that will be negotiated between DCE and selected
Proposer. Additional terms and conditions may be incorporated dependent on circumstances.

This Professional Services Agreement (“Agreement”) is made and entered into on
[INSERT DATE], 2024, by and between DESERT COMMUNITY ENERGY, a California joint
powers authority (“DCE”) and [INSERT NAME AND CORPORATE ORGANIZATION], a

Corporation (“Consultant”). DCE and Consultant are sometimes individually referred
to as “Party” and collectively as “Parties.”

RECITALS

A. Consultant desires to perform and assume responsibility for the provision of certain
professional services required by DCE on the terms and conditions set forth in this Agreement.
Consultant represents that it is experienced in providing technical services for DCE’s community
choice energy program, is licensed in the State of California, and is familiar with the plans of DCE.

B. DCE desires to engage Consultant to render such professional services for the
implementation of DCE’s community choice energy program (“Project”) as set forth in this
Agreement.

AGREEMENT

I. Scope of Services and Term.

1.1 General Scope of Services. Consultant promises and agrees to furnish to DCE all
labor and services and incidental and customary work necessary to fully and adequately supply
DCE the implementation services necessary for the Project (“Services”). The Services are more
particularly described in Exhibit A attached hereto, and which are stated in the proposal to DCE.
All Services shall be subject to, and performed in accordance with, this Agreement, the exhibits
attached hereto, and all applicable local, state and federal laws, rules and regulations.

1.2 Term. The term of this Agreement shall be from [INSERT DATE] to [INSERT
DATE], unless earlier terminated as provided herein. Consultant shall complete the Services
within the term of this Agreement and shall meet any other established schedules and deadlines.

2. Responsibilities of Consultant.

2.1 Control and Payment of Subordinates:; Independent Contractor. The Services shall
be performed by Consultant or under its supervision. DCE retains Consultant on an independent
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contractor basis and not as an employee. Consultant retains the right to perform similar or different
services for others during the term of this Agreement. Any additional personnel performing the
Services under this Agreement on behalf of Consultant shall also not be employees of DCE and
shall at all times be under Consultant’s exclusive direction and control. Consultant shall pay all
wages, salaries, and other amounts due such personnel in connection with their performance of
Services under this Agreement and as required by law. Consultant shall be responsible for all
reports and obligations respecting such additional personnel, including, but not limited to: social
security taxes, income tax withholding, unemployment insurance, disability insurance, and
workers’ compensation insurance.

2.2 Schedule of Services. Consultant shall perform the Services expeditiously, within
the term of this Agreement, and in accordance with the Schedule of Services, which is stated in
the proposal to DCE and set forth in Exhibit B attached hereto. Consultant represents that it has
the professional and technical personnel required to perform the Services in conformance with
such conditions. In order to facilitate Consultant’s conformance with the Schedule, DCE shall
respond to Consultant’s submittals in a timely manner. Upon request of DCE, Consultant shall
provide a more detailed schedule of anticipated performance to meet the Schedule of Services.

2.3 Conformance to Applicable Requirements. All work prepared by Consultant shall
be subject to the approval of DCE.

2.4  Substitution of Key Personnel. Consultant has represented to DCE that certain key
personnel will perform and coordinate the Services under this Agreement. Should one or more of
such personnel become unavailable, Consultant may substitute other personnel of at least equal
competence upon written approval of DCE. In the event that DCE and Consultant cannot agree as
to the substitution of key personnel, DCE shall be entitled to terminate this Agreement for cause.
As discussed below, any personnel who fail or refuse to perform the Services in a manner
acceptable to DCE, or who are determined by DCE to be uncooperative, incompetent, a threat to
the adequate or timely completion of the Project, or a threat to the safety of persons or property,
shall be promptly removed from the Project by the Consultant at the request of DCE. The key
personnel for performance of this Agreement are as follows:

[INSERT PERSONNEL]

2.5 DCE’s Representative. DCE hereby designates the Executive Officer, or designee,
to act as its representative for the performance of this Agreement (“DCE’s Representative”).
DCE’s Representative shall have the w to act on behalf of DCE for all purposes under this
Agreement. Consultant shall not accept direction or orders from any person other than DCE’s
Representative, or designee.

2.6 Consultant’s Representative. Consultant hereby designates [INSERT NAME], or
his or her designee, to act as its Representative for the performance of this Agreement
(“Consultant’s Representative”). Consultant’s Representative shall have full authority to
represent and act on behalf of the Consultant for all purposes under this Agreement. The
Consultant’s Representative shall supervise and direct the Services, using his or her best skill and
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attention, and shall be responsible for all means, methods, techniques, sequences and procedures
and for the satisfactory coordination of all portions of the Services under this Agreement.

2.7  Coordination of Services. Consultant agrees to work closely with DCE staff in the
performance of Services and shall be available to DCE’s staff, consultants and other staff at all
reasonable times.

2.8 Standard of Care; Performance of Employees. Consultant shall perform all Services
under this Agreement in a skillful and competent manner, consistent with the standards generally
recognized as being employed by professionals in the same discipline in the State of California.
Consultant represents and maintains that it is skilled in the professional calling necessary to
perform the Services. Consultant warrants that all employees and subcontractors shall have
sufficient skill and experience to perform the Services assigned to them. Finally, Consultant
represents that it, its employees and subcontractors have all licenses, permits, qualifications and
approvals of whatever nature that are legally required to perform the Services, and that such
licenses and approvals shall be maintained throughout the term of this Agreement. As provided
for in the indemnification provisions of this Agreement, Consultant shall perform, at its own cost
and expense and without reimbursement from DCE, any services necessary to correct errors or
omissions which are caused by the Consultant’s failure to comply with the standard of care
provided for herein. Any employee of the Consultant or its subcontractors who is determined by
DCE to be uncooperative, incompetent, a threat to the adequate or timely completion of the Project,
a threat to the safety of persons or property, or any employee who fails or refuses to perform the
Services in a manner acceptable to DCE, shall be promptly removed from the Project by the
Consultant and shall not be re-employed to perform any of the Services or to work on the Project.

2.9  Laws and Regulations. Consultant shall keep itself fully informed of and in
compliance with all local, state and federal laws, rules and regulations in any manner affecting the
performance of the Project or the Services, including all Cal/OSHA requirements, and shall give
all notices required by law. Consultant shall be liable for all violations of such laws and regulations
in connection with Services. If the Consultant performs any work knowing it to be contrary to such
laws, rules and regulations and without giving written notice to DCE, Consultant shall be solely
responsible for all costs arising therefrom. Consultant shall defend, indemnify and hold DCE, its
officials, directors, officers, employees and agents free and harmless, pursuant to the
indemnification provisions of this Agreement, from any claim or liability arising out of any failure
or alleged failure to comply with such laws, rules or regulations.

2.10 Insurance.

2.10.1 Time for Compliance. Consultant shall not commence the Services under
this Agreement until it has provided evidence satisfactory to DCE that it has secured all insurance
required under this section, in a form and with insurance companies acceptable to DCE. In
addition, Consultant shall not allow any subcontractor to commence work on any subcontract until
it has provided evidence satisfactory to DCE that the subcontractor has secured all insurance
required under this section.
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2.10.2 Minimum Requirements. Consultant shall, at its expense, procure and
maintain for the duration of the Agreement insurance against claims for injuries to persons or
damages to property which may arise from or in connection with the performance of the
Agreement by the Consultant, its agents, representatives, employees or subcontractors. Consultant
shall also require all of its subcontractors to procure and maintain the same insurance for the
duration of the Agreement. Such insurance shall meet at least the following minimum levels of
coverage:

(A)  Minimum Scope of Insurance. Coverage shall be at least as broad as
the latest version of the following: (1) General Liability: Insurance Services Office Commercial
General Liability coverage (occurrence form CG 0001 or exact equivalent); (2) Automobile
Liability: Insurance Services Office Business Auto Coverage (form CA 0001, code 1 (any auto) or
exact equivalent); and (3) Workers’ Compensation and Employer’s Liability: Workers’
Compensation insurance as required by the State of California and Employer’s Liability Insurance.

(B)  Minimum Limits of Insurance. Consultant shall maintain limits no
less than: (1) General Liability: $1,000,000 per occurrence, $2,000,000 for bodily injury,
personal injury and property damage. If Commercial General Liability Insurance or other form
with general aggregate limit is used, either the general aggregate limit shall apply separately to
this Agreement/location or the general aggregate limit shall be twice the required occurrence
limit; (2) Automobile Liability: $1,000,000 per accident for bodily injury and property damage;
and (3) Workers’ Compensation and Employer’s Liability: Workers’ Compensation limits as
required by the Labor Code of the State of California. Employer’s Liability Coverage of at least
$1,000,000 per accident for bodily injury or disease.

2.10.3 Professional Liability. Consultant shall procure and maintain, and require
its subcontractors to procure and maintain, for a period of five (5) years following completion of
the Services, errors and omissions liability insurance appropriate to their profession. Such
insurance shall be in an amount not less than $1,000,000 per claim and in the aggregate. This
insurance shall be endorsed to include contractual liability applicable to this Agreement and shall
be written on a policy form coverage specifically designed to protect against acts, errors or
omissions of the Consultant. “Covered Professional Services” as designated in the policy must
specifically include work performed under this Agreement. The policy must “pay on behalf of”
the insured and must include a provision establishing the insurer's duty to defend.

2.10.4 Insurance Endorsements. The insurance policies shall contain the following
provisions, or Consultant shall provide endorsements on forms supplied or approved by DCE to
add the following provisions to the insurance policies:

(A)  General Liability.

(1) Commercial General Liability Insurance must include
coverage for (1) Bodily Injury and Property Damage; (2) Personal Injury/Advertising Injury; (3)
Premises/Operations Liability; (4) Products/Completed Operations Liability; (5) Aggregate Limits
that Apply per Project; (6) Explosion, Collapse and Underground (UCX) exclusion deleted; (7)
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Contractual Liability with respect to this Agreement; (8) Broad Form Property Damage; and (9)
Independent Consultants Coverage.

(i1) The policy shall contain no endorsements or provisions
limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims or suits by
one insured against another; or (3) contain any other exclusion contrary to the Agreement.

(iii)  The policy shall give DCE, its directors, officials, officers,
employees, and agents insured status using ISO endorsement forms 20 10 10 01 and 20 37 10 01,
or endorsements providing the exact same coverage.

(iv)  The additional insured coverage under the policy shall be
“primary and non-contributory” and will not seek contribution from DCE’s insurance or self-
insurance and shall be at least as broad as CG 20 01 04 13, or endorsements providing the exact
same coverage.

(B)  Automobile Liability. The automobile liability policy shall be
endorsed to state that: (1) DCE, its directors, officials, officers, employees, agents and volunteers
shall be covered as additional insureds with respect to the ownership, operation, maintenance, use,
loading or unloading of any auto owned, leased, hired or borrowed by the Consultant or for which
the Consultant is responsible; and (2) the insurance coverage shall be primary insurance as respects
DCE, its directors, officials, officers, employees, agents and volunteers, or if excess, shall stand in
an unbroken chain of coverage excess of the Consultant’s scheduled underlying coverage. Any
insurance or self-insurance maintained by DCE, its directors, officials, officers, employees, agents
and volunteers shall be excess of the Consultant’s insurance and shall not be called upon to
contribute with it in any way.

(C)  Workers’ Compensation and Employers Liability Coverage.

(1) Consultant certifies that it is aware of the provisions of
Section 3700 of the California Labor Code which requires every employer to be insured against
liability for workers’ compensation or to undertake self-insurance in accordance with the
provisions of that code, and Consultant will comply with such provisions before commencing work
under this Agreement.

(i1) The insurer shall agree to waive all rights of subrogation
against DCE, its directors, officials, officers, employees, agents and volunteers for losses paid
under the terms of the insurance policy which arise from work performed by the Consultant.

(D)  All Coverages. Defense costs shall be payable in addition to the
limits set forth hereunder. Requirements of specific coverage or limits contained in this section are
not intended as a limitation on coverage, limits, or other requirement, or a waiver of any coverage
normally provided by any insurance. It shall be a requirement under this Agreement that any
available insurance proceeds broader than or in excess of the specified minimum insurance
coverage requirements and/or limits set forth herein shall be available to DCE, its directors,
officials, officers, employees and agents as additional insureds under said policies. Furthermore,
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the requirements for coverage and limits shall be (1) the minimum coverage and limits specified
in this Agreement; or (2) the broader coverage and maximum limits of coverage of any Insurance
policy or proceeds available to the named insured; whichever is greater.

(1) The limits of insurance required in this Agreement may be
satisfied by a combination of primary and umbrella or excess insurance. Any umbrella or excess
insurance shall contain or be endorsed to contain a provision that such coverage shall also apply
on a primary and non-contributory basis for the benefit of DCE (if agreed to in a written contract
or agreement) before DCE’s own insurance or self-insurance shall be called upon to protect it as a
named insured. The umbrella/excess policy shall be provided on a “following form” basis with
coverage at least as broad as provided on the underlying policy(ies).

(11) Consultant shall provide DCE at least thirty (30) days prior
written notice of cancellation of any policy required by this Agreement, except that the Consultant
shall provide at least ten (10) days prior written notice of cancellation of any such policy due to
non-payment of premium. If any of the required coverage is cancelled or expires during the term
of this Agreement, the Consultant shall deliver renewal certificate(s) including the General
Liability Additional Insured Endorsement to DCE at least ten (10) days prior to the effective date
of cancellation or expiration.

(ii1))  The retroactive date (if any) of each policy is to be no later
than the effective date of this Agreement. Consultant shall maintain such coverage continuously
for a period of at least three years after the completion of the work under this Agreement.
Consultant shall purchase a one (1) year extended reporting period A) if the retroactive date is
advanced past the effective date of this Agreement; B) if the policy is cancelled or not renewed;
or C) if the policy is replaced by another claims-made policy with a retroactive date subsequent
to the effective date of this Agreement.

(iv)  The foregoing requirements as to the types and limits of
insurance coverage to be maintained by Consultant, and any approval of said insurance by DCE,
is not intended to and shall not in any manner limit or qualify the liabilities and obligations
otherwise assumed by the Consultant pursuant to this Agreement, including but not limited to, the
provisions concerning indemnification.

(v) If at any time during the life of the Agreement, any policy of
insurance required under this Agreement does not comply with these specifications or is canceled
and not replaced, DCE has the right but not the duty to obtain the insurance it deems necessary
and any premium paid by DCE will be promptly reimbursed by Consultant or DCE will withhold
amounts sufficient to pay premium from Consultant payments. In the alternative, DCE may cancel
this Agreement. DCE may require the Consultant to provide complete copies of all insurance
policies in effect for the duration of the Project.

(vi)  Neither DCE nor any of its directors, officials, officers,

employees or agents shall be personally responsible for any liability arising under or by virtue of
this Agreement.
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2.10.5 Separation of Insureds; No Special Limitations. All insurance required by
this Section shall contain standard separation of insureds provisions. In addition, such insurance
shall not contain any special limitations on the scope of protection afforded to DCE, its directors,
officials, officers, employees, agents and volunteers.

2.10.6 Deductibles and Self-Insurance Retentions. Any deductibles or self-insured
retentions must be declared to and approved by DCE. Consultant shall guarantee that, at the option
of DCE, either: (1) the insurer shall reduce or eliminate such deductibles or self-insured retentions
as respects DCE, its directors, officials, officers, employees, agents and volunteers; or (2) the
Consultant shall procure a bond guaranteeing payment of losses and related investigation costs,
claims and administrative and defense expenses.

2.10.7 Acceptability of Insurers. Insurance is to be placed with insurers with a
current A.M. Best’s rating of no less than A:VII, licensed to do business in California, and
satisfactory to DCE.

2.10.8 Verification of Coverage. Consultant shall furnish DCE with original
certificates of insurance and endorsements effecting coverage required by this Agreement on forms
satisfactory to DCE. The certificates and endorsements for each insurance policy shall be signed
by a person authorized by that insurer to bind coverage on its behalf and shall be on forms provided
by DCE if requested. All certificates and endorsements must be received and approved by DCE
before work commences. DCE reserves the right to require complete, certified copies of all
required insurance policies, at any time.

2.10.9 Subcontractor Insurance Requirements. Consultant shall not allow any
subcontractors to commence work on any subcontract until they have provided evidence
satisfactory to DCE that they have secured all insurance required under this section. Policies of
commercial general liability insurance provided by such subcontractors shall be endorsed to name
DCE as an additional insured using ISO form CG 20 38 04 13 or an endorsement providing the
exact same coverage. If requested by Consultant, DCE may approve different scopes or minimum
limits of insurance for particular subcontractors.

2.10.10 Safety. Consultant shall execute and maintain its work so as to avoid injury
or damage to any person or property. In carrying out its Services, the Consultant shall at all times
be in compliance with all applicable local, state and federal laws, rules and regulations, and shall
exercise all necessary precautions for the safety of employees appropriate to the nature of the work
and the conditions under which the work is to be performed. Safety precautions as applicable shall
include, but shall not be limited to: (A) adequate life protection and life-saving equipment and
procedures; (B) instructions in accident prevention for all employees and subcontractors, such as
safe walkways, scaffolds, fall protection ladders, bridges, gang planks, confined space procedures,
trenching and shoring, equipment and other safety devices, equipment and wearing apparel as are
necessary or lawfully required to prevent accidents or injuries; and (C) adequate facilities for the
proper inspection and maintenance of all safety measures.

3. Fees and Payments.
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3.1 Compensation. Consultant shall receive compensation, including authorized
reimbursements, for all Services rendered under this Agreement at the rates set forth in Exhibit C,
attached hereto. The total compensation shall not exceed [INSERT CAP] without written approval
of DCE’s Board of Directors. Extra Work may be authorized, as described below, and, if
authorized, said Extra Work will be compensated at the rates and manner set forth in this
Agreement.

3.2  Payment of Compensation. Consultant shall submit to DCE a monthly itemized
statement which indicates work completed and hours of Services rendered by Consultant. The
statement shall describe the amount of Services and supplies provided since the initial
commencement date, or since the start of the subsequent billing periods, as appropriate, through
the date of the statement. DCE shall, within 45 days of receiving such statement, review the
statement and pay all approved charges thereon.

33 Reimbursement for Expenses. Consultant shall not be reimbursed for any expenses
unless authorized in writing by DCE.

3.4  Extra Work. At any time during the term of this Agreement, DCE may request that
Consultant perform Extra Work. As used herein, “Extra Work” means any work which is
determined by DCE to be necessary for the proper completion of the Project, but which the Parties
did not reasonably anticipate would be necessary at the execution of this Agreement. Consultant
shall not perform, nor be compensated for, Extra Work without written authorization from DCE’s
Representative.

4. Accounting Records. Consultant shall maintain complete and accurate records with
respect to all costs and expenses incurred under this Agreement. All such records shall be clearly
identifiable. Consultant shall allow a representative of DCE during normal business hours to
examine, audit, and make transcripts or copies of such records and any other documents created
pursuant to this Agreement. Consultant shall allow inspection of all work, data, documents,
proceedings, and activities related to the Agreement for a period of three (3) years from the date
of final payment under this Agreement.

5. General Provisions.

5.1 Termination of Agreement.

5.1.1 Grounds for Termination. DCE may, by written notice to Consultant,
terminate the whole or any part of this Agreement at any time and without cause by giving written
notice to Consultant of such termination, and specifying the effective date thereof, at least seven
(7) days before the effective date of such termination. Upon termination, Consultant shall be
compensated only for those services which have been adequately rendered to DCE, and Consultant
shall be entitled to no further compensation. Consultant may not terminate this Agreement except
for cause.

5.1.2 Effect of Termination. If this Agreement is terminated as provided herein,
DCE may require Consultant to provide all finished or unfinished Documents and Data and other
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information of any kind prepared by Consultant in connection with the performance of Services
under this Agreement. Consultant shall be required to provide such documents and other
information within fifteen (15) days of the request.

5.1.3 Additional Services. In the event this Agreement is terminated in whole or
in part as provided herein, DCE may procure, upon such terms and in such manner as it may
determine appropriate, services similar to those terminated.

5.2 Delivery of Notices. All notices permitted or required under this Agreement shall
be given to the respective Parties at the following address, or at such other address as the respective
parties may provide in writing for this purpose:

Consultant:

DCE: Desert Community Energy
74-199 El Paseo Drive, Suite 100
Palm Desert, CA 92260

Such notice shall be deemed made when personally delivered or when mailed, forty-eight (48)
hours after deposit in the U.S. Mail, first class postage prepaid and addressed to the Party at its
applicable address. Actual notice shall be deemed adequate notice on the date actual notice
occurred, regardless of the method of service.

5.3 Ownership of Materials and Confidentiality.

5.3.1 Documents & Data; Licensing of Intellectual Property. This Agreement
creates a non-exclusive and perpetual license for DCE to copy, use, modify, reuse, or sublicense
any and all copyrights, designs, and other intellectual property embodied in plans, specifications,
studies, drawings, estimates, and other documents or works of authorship fixed in any tangible
medium of expression, including but not limited to, physical drawings or data magnetically or
otherwise recorded on computer diskettes, which are prepared or caused to be prepared by
Consultant under this Agreement (“Documents & Data”). Consultant shall require all
subcontractors to agree in writing that DCE is granted a non-exclusive and perpetual license for
any Documents & Data the subcontractor prepares under this Agreement. Consultant represents
and warrants that Consultant has the legal right to license any and all Documents & Data.
Consultant makes no such representation and warranty in regard to Documents & Data which were
prepared by design professionals other than Consultant or provided to Consultant by DCE. DCE
shall not be limited in any way in its use of the Documents & Data at any time, provided that any
such use not within the purposes intended by this Agreement shall be at DCE’s sole risk.

5.3.2 Intellectual Property. In addition, DCE shall have and retain all right, title
and interest (including copyright, patent, trade secret and other proprietary rights) in all plans,
specifications, studies, drawings, estimates, materials, data, computer programs or software and
source code, enhancements, documents, and any and all works of authorship fixed in any tangible
medium or expression, including but not limited to, physical drawings or other data magnetically
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or otherwise recorded on computer media (“Intellectual Property”) prepared or developed by or
on behalf of Consultant under this Agreement as well as any other such Intellectual Property
prepared or developed by or on behalf of Consultant under this Agreement.

DCE shall have and retain all right, title and interest in Intellectual Property
developed or modified under this Agreement whether or not paid for wholly or in part by DCE,
whether or not developed in conjunction with Consultant, and whether or not developed by
Consultant. Consultant will execute separate written assignments of any and all rights to the above
referenced Intellectual Property upon request of DCE.

Consultant shall also be responsible to obtain in writing separate written
assignments from any subcontractors or agents of Consultant of any and all right to the above
referenced Intellectual Property. Should Consultant, either during or following termination of this
Agreement, desire to use any of the above-referenced Intellectual Property, it shall first obtain
the written approval of DCE.

All materials and documents which were developed or prepared by the
Consultant for general use prior to the execution of this Agreement and which are not the
copyright of any other party or publicly available and any other computer applications, shall
continue to be the property of the Consultant. However, unless otherwise identified and stated
prior to execution of this Agreement, Consultant represents and warrants that it has the right to
grant the exclusive and perpetual license for all such Intellectual Property as provided herein.

DCE further is granted by Consultant a non-exclusive and perpetual
license to copy, use, modify or sub-license any and all Intellectual Property otherwise owned by
Consultant which is the basis or foundation for any derivative, collective, insurrectional, or
supplemental work created under this Agreement.

5.3.3 Confidentiality. All ideas, memoranda, specifications, plans, procedures,
drawings, descriptions, computer program data, input record data, written information, and other
Documents and Data either created by or provided to Consultant in connection with the
performance of this Agreement shall be held confidential by Consultant. Such materials shall not,
without the prior written consent of DCE, be used by Consultant for any purposes other than the
performance of the Services. Nor shall such materials be disclosed to any person or entity not
connected with the performance of the Services or the Project. Nothing furnished to Consultant
which is otherwise known to Consultant or is generally known, or has become known, to the related
industry shall be deemed confidential. Consultant shall not use DCE’s name or insignia,
photographs of the Project, or any publicity pertaining to the Services or the Project in any
magazine, trade paper, newspaper, television or radio production or other similar medium without
the prior written consent of DCE.

5.3.4 Infringement Indemnification. Consultant shall defend, indemnify and hold
DCE, its directors, officials, officers, employees, volunteers and agents free and harmless, pursuant
to the indemnification provisions of this Agreement, for any alleged infringement of any patent,
copyright, trade secret, trade name, trademark, or any other proprietary right of any person or entity
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in consequence of the use on the Project by DCE of the Documents & Data, including any method,
process, product, or concept specified or depicted.

54  Cooperation; Further Acts. The Parties shall fully cooperate with one another and
shall take any additional acts or sign any additional documents as may be necessary, appropriate
or convenient to attain the purposes of this Agreement.

5.5  Attorney’s Fees. If either Party commences an action against the other Party, either
legal, administrative or otherwise, arising out of or in connection with this Agreement, the
prevailing party in such litigation shall be entitled to have and recover from the losing party
reasonable attorney’s fees and all other costs of such action.

5.6  Indemnification. To the fullest extent permitted by law, Consultant shall defend
(with counsel of DCE’s choosing), indemnify and hold DCE, its officials, officers, employees,
volunteers, and agents free and harmless from any and all claims, demands, causes of action, costs,
expenses, liability, loss, damage or injury of any kind, in law or equity, to property or persons,
including wrongful death, in any manner arising out of, pertaining to, or incident to any acts,
errors or omissions, or willful misconduct of Consultant, its officials, officers, employees,
subcontractors, consultants or agents in connection with the performance of the Consultant’s
services, the Project or this Agreement, including without limitation the payment of all damages,
expert witness fees and attorney’s fees and other related costs and expenses. Consultant shall
defend, at Consultant’s own cost, expense and risk, any and all such aforesaid suits, actions or
other legal proceedings of every kind that may be brought or instituted against DCE, its directors,
officials, officers, employees, agents or volunteers. Consultant shall pay and satisfy any judgment,
award or decree that may be rendered against DCE or its directors, officials, officers, employees,
agents or volunteers, in any such suit, action or other legal proceeding. Consultant shall reimburse
DCE and its directors, officials, officers, consultants, employees, agents and/or volunteers, for any
and all legal expenses and costs, including reasonable attorneys’ fees, incurred by each of them in
connection therewith or in enforcing the indemnity herein provided. Consultant's obligation to
indemnify shall not be restricted to insurance proceeds, if any, received by Consultant, DCE, its
officials, officers, employees, agents, or volunteers. This section shall survive any expiration or
termination of this Agreement.

5.7  Entire Agreement. This Agreement contains the entire Agreement of the Parties
with respect to the subject matter hereof, and supersedes all prior negotiations, understandings or
agreements. This Agreement may only be modified by a writing signed by both Parties.

5.8  Governing Law. This Agreement shall be governed by the laws of the State of
California. Venue shall be in Riverside County, California.

5.9 Time of Essence. Time is of the essence for each and every provision of this
Agreement.

5.10 DCE’s Right to Employ Other Consultants. DCE reserves right to employ other
consultants in connection with this Project.
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5.11  Successors and Assigns. This Agreement shall be binding on the successors and
assigns of the Parties.

5.12  Assignment or Transfer. Consultant shall not assign, hypothecate, or transfer, either
directly or by operation of law, this Agreement or any interest herein without the prior written
consent of DCE. Any attempt to do so shall be null and void, and any assignees, hypothecates or
transferees shall acquire no right or interest by reason of such attempted assignment, hypothecation
or transfer.

5.13  Construction; References; Captions. Since the Parties or their agents have
participated fully in the preparation of this Agreement, the language of this Agreement shall be
construed simply, according to its fair meaning, and not strictly for or against any Party. Any term
referencing time, days or period for performance shall be deemed calendar days and not work days.
All references to Consultant include all personnel, employees, agents, and subcontractors of
Consultant, except as otherwise specified in this Agreement. All references to DCE include its
elected officials, officers, employees, agents, and volunteers except as otherwise specified in this
Agreement. The captions of the various articles and paragraphs are for convenience and ease of
reference only, and do not define, limit, augment, or describe the scope, content, or intent of this
Agreement.

5.14  Amendment; Modification. No supplement, modification, or amendment of this
Agreement shall be binding unless executed in writing and signed by both Parties.

5.15 Waiver. No waiver of any default shall constitute a waiver of any other default or
breach, whether of the same or other covenant or condition. No waiver, benefit, privilege, or
service voluntarily given or performed by a Party shall give the other Party any contractual rights
by custom, estoppel, or otherwise.

5.16  No Third Party Beneficiaries. There are no intended third party beneficiaries of any
right or obligation assumed by the Parties.

5.17  Invalidity; Severability. If any portion of this Agreement is declared invalid, illegal,
or otherwise unenforceable by a court of competent jurisdiction, the remaining provisions shall
continue in full force and effect.

5.18  Prohibited Interests. Consultant maintains and warrants that it has not employed
nor retained any company or person, other than a bona fide employee working solely for
Consultant, to solicit or secure this Agreement. Further, Consultant warrants that it has not paid
nor has it agreed to pay any company or person, other than a bona fide employee working solely
for Consultant, any fee, commission, percentage, brokerage fee, gift or other consideration
contingent upon or resulting from the award or making of this Agreement. For breach or violation
of this warranty, DCE shall have the right to rescind this Agreement without liability. For the term
of this Agreement, no member, officer or employee of DCE, during the term of his or her service
with DCE, shall have any direct interest in this Agreement, or obtain any present or anticipated
material benefit arising therefrom.
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5.19  Equal Opportunity Employment and Subcontracting. Consultant represents that it
is an equal opportunity employer and it shall not discriminate on the basis of race, gender, gender
expression, gender identity, religion, national origin, ethnicity, sexual orientation, age, or disability
in the solicitation, selection, hiring, or treatment of applicants, employees, subcontractors, vendors,
or suppliers. Such non-discrimination shall include, but not be limited to, all activities related to
initial employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff
or termination. Further, Consultant shall provide equal opportunity for subcontractors to
participate in subcontracting opportunities.

5.20  Labor Certification. By its signature hereunder, Consultant certifies that it is aware
of the provisions of Section 3700 of the California Labor Code which requires every employer to
be insured against liability for Workers’ Compensation, or to undertake self- insurance in
accordance with the provisions of that Code, and agrees to comply with such provisions before
commencing the performance of the Services.

5.21  Authority to Enter Agreement. Consultant has all requisite power and authority to
conduct its business and to execute, deliver, and perform the Agreement. Each Party warrants that
the individuals who have signed this Agreement have the legal power, right, and authority to make
this Agreement and bind each respective Party.

5.22  Counterparts. This Agreement may be signed in counterparts, each of which shall
constitute an original.

5.23 Subcontracting. Consultant shall not subcontract any portion of the work required
by this Agreement, except as expressly stated herein, without prior written approval of DCE.
Subcontracts, if any, shall contain a provision making them subject to all provisions stipulated in
this Agreement.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have made and executed this Agreement as of
the date first written above.

DESERT COMMUNITY ENERGY CONSULTANT
By : By :

Name: Name:

Title: Title:

APPROVED AS TO FORM:

General Counsel
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EXHIBIT A

SCOPE OF SERVICES

[INSERT]
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EXHIBIT B

SCHEDULE OF SERVICES

[INSERT]
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EXHIBIT C

COMPENSATION BILLING RATES

Name Title Hourlv Rate
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