PUBLIC UTILITIES COMMISSION OF THR STATE OF CALIFORNIA

COMNISSION ADVISORY AND COMPLIANCE DIVISION  RESOLUTION NO. T-15716
Telecommunications Branch March §# 1995

RESOLUTION AUTHORIZING THE DISBURSEMENTS COMMITTEE (DC)
OF THE TELECOMMUNICATIONS EDUCATION TRUST TO AWARD TRUST
FUNDS, RENEW ITS CONTRACT WITH ITS ADMINISTRATOR AND TO
REVISE THE TRUST AGREEMENT

BACKGROUND

1. Pursuant to D.87-12- 067, the Teleconnunlcations Education
Trust (TET) has been established to promote consumer education and
undexstandlng of the telecon munlcatxons systen.

2. The Dlsbursements Commlttee (DC) has five members; and was
also established by b.87-12-=067.

- 3. he DC of the Trust has met and now recommends that the
two organizations listed in Attachment A be granted to specified
anounts of funds to accomplish the purposeés of the Trust.

4., The agreements have been reviewed by the Trust’s legal
counsel, Silk, Alder and Colvin. They agree that all of the
agreements are in keeping with the legal requirements of the Trust.

5. ‘The DC of the Trust has sent a notice to the 30600 names on
its mailing list, advising the recipients that these two grants woula
be recomnended to the Commission for funding. This letter invited
comments on these recommendations be sent to the Commission via the
Publlc Advisor?’s Office.

6. The Public Advisor’s Office has compiled these comments and
sent then directly to each cCommissioner for théir consideration.

- 7+ The Conm1351on has issued D.95-01-019 which confirns an
earlier decision {D.94-08-030) to grant the TET an additional $2.1
million, and extends the Trust to becember 31, 1996,

8. The DC of the Trust does not plan to recomnend the
expendlture of the new funds until the california Supreme Court has
disposed of all appfdls to the decisions,

. 9. In order to extend the current ending date of the TET and
make other changes required by D.94-08-030 and D.95-01-019, the DC is
proposing that the CcpPUC adopt the revisions to the Trust . greement
that are contained in Attachment B. The revisions to the Trust
agreement haveé been prepared by the Trust’s legal counsel; Silk, Adler
and Colvin.

10, The Trust is being administered by Richard Heath and
Associates, a minority-owned business.
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11. The Trust’s current agreement with Heath and Associates
expires on April 30, 1995,

12. Because of the uncertainty about whether the cCalifornia
Supreme Court will grant hearing of any of the challenges to the
decision, the DC of the Trust is proposing to enter into two separate
agreenents with Richard Heath and Associates.

One agreement (Attachment C) is a short term contract to have
Heath provide limited services to the Trust such as respoéonding to
inquiries, and preparing grant guidelines for disbursing the
additional "$2.1 million.

, The secOnd_agfeement (Attachment D) is the longer-tern
contract which would only be invoked by the DC if the légal challenges
are rejected by the California Supreme Court,

13. The DC has reviewed the proposéd agreements to administer the
Trust from Richard Heath and Associateés, and recomnmends that the
comnission authorize it to énter into the agreéements. Attachnments
C and D. ..

14, - The cost of the short-térm agreement will not exceed
$32,000. . _

" '16. The cost of the long-term agreement (until Decerber 31, 1996)
will not exceed $388,249.

16. The long-terin agreement also includes funds to pay theée
Trust’s legal counsel, insurance, audit and tax preparation, financial
nanagement, and bank fees during the 16 months of the long-term
agreement.,

FINDINGS

1.~ The DC has carefully considered possible uses for the remaining
Trust funds.

2, We find that it is reasonable to authorize the DC of the Trust to
enter into the agreements proposed in Attachment A. The total amount
of new funds committed is $176,500.

3. We find that it is reasonable to authorize the DC to enter into
the agreements with Richard Heath and Associates to administer the
Trust at a cost not to exceed $32,000 for the short-term agreement and
$388,249 for the long-term agreement. Thé proposed agreements are
Attachment ¢ and D.

4. We find it is reasonable for the Trust not to expend any of the
funds authorized by D.94-08-030 and D.95-01-019 until the California
Supreme Court resolves all appeals of these decisions.

5. We find that it is reasonable to approve the revised Trust
Agreement in Attachment B,
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THRREFORE IT IS ORDERED THAT!

1. The DC of thé Trust is authorized to enter into agreements with
the organizations and for the anounts described in
Attachment A, The total amount of new funds committed is $176,500.

2. The DC of the Trust is authorized to entér into the attached
agreements with Richard Heath and Associates to administer the Trust
at a cost not to exceed $32,000 for the short-term agreement, and
$388,249 for the long-term agréement. )

3. The re?iSéd Trust A?teemént‘in'Attachment B is adopteéed. The
Executive Director is dlirected to sign the new agreemént on béhalf of
hé CPUC. . .




March 8, 1995

I certifi that this Resolution was adopted by the Public
Utilities comnission at its regular meeting on March 8, 1995. The
following Comnissioners approved it

“NEAL J. SHULMAN
Executive birector

DANIEL Wm. FESSLEPR

President
. P. GREGORY CONION
JESSIE J. KNIGHT, JR.
commissioners

ATTACHMENT A - organizations’ récommended for fund1ng. _
“. ATTACHMENT B - Revised Trust Agreement - L
 ATTACHMENT ¢ - Proposed short=térm agreement with Richard Heath and
S S Assoclates. : :
ATTACHMENT D Proposed long- -tern ag:eenent with Richard Heath and
Associates




ATTACHMENT A

“TELECOMMUNICATIONS
EDUCATION TRUST

Established by 1he Colifointa Fublic Utilities Commission

917 West Grape Street ¢ San Dicgo, California 92101
(619) 233-5090 * FAX (619) 233-8667
1885 |
RECOMMENDED GRANTS

Center For Public Interest Law
University of San Dieg6é School of La
5998 Alcala Park - ‘ :
San Dlego, CA  $2110-2492

Beth Givens, Project Director

619) 260-4806

The Center For Public Interest Law (CPIL) opetates a Privacy Rights Clearinghouse,
developed with previous TET funding, 10 éducaté Californians aboul eléctronic privacy
issues. TET funding will bé used to continué 10 research privacy issues aid opératé the
Privacy Hot-Line (1-800-773-7748), responding 1o callers' privacy concems. CPIL will
‘conduct state-wide outreach and distribute pfivacy Fact Sheels, conlinuing to bring
telecommunications privacy issues before consumers and decision-makers. All of the
Privacy Clearinghouse's services are available in English and Spanish.

Recommended Grant: $51,000

Consumer Action -
116 New Montgomery, suite 223
- San Frantisco, CA 94105

415) 777-9648

Consumer ﬁ‘éﬂiOn (CA), a state-wide consumer advocacy and education agency, réceived
prior TET funds to operate the TET Repository. The Repository houses all of the
materials developed by TET grantees, induding videos, audio tapes, manuals, curritula,
pamphlets, Fact Sheets, research studies and games. CA promoteés these materals,
which aré available in fourteen languagés and braille and makes them available to
Califomians through a Calalog and a reading/viswing room. TET funds will be used to -
conlinue lo operate the TET Repository, for another year, from 1995 to 1996, promoting
the materals and shipping thém upon request to schools, lbraries, community

organizations and individual consumefs.

Recommended Grant: $85,500

TOTAL RECOMMENDED GRANTS: $176,500

Administeced by Richafgl Heath and Associates, Inc.




ATTACKMENT 6

AMENDED AND RESTATED
TELECOMMUNICATIONS EDUCATION TRUST AGREEMENT

This Amended and Restated Telccommunicalions Education Trust Agree-
ment (the "Trust® or "Trust Agreement”), is entered into on this __-_day of .
19901994, by and between Wesley-M-Franklin-Aeting NSl Shulman; Executive Director
of the California Public Ulilities Commission ("CPUC") on behalf of the CPUC and ¥irs{

.3 :
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Bankers Trust Company of Catifornia, N.A. ("Bank*), as Trustee. The purpose of this
Trust is 16 promote ratepayer education and understanding of the telecommunications
system, by means including, but gxpressly not limited to, mass media programs,

y oul ffort

R DR

“ralepayers (Withinthe Timiis et fo or grants to selected groups;
provided, however, that the distribution of the pnncipal or income of the Trust shall not
jeopardize the federal or state income tax exemption of the Trust. This Amended and
Restated Trust Agreement is a continuation and modification of that certain Trust
Agreement (the *Interim Trust®), effactive December 31, 1987, between Pacific Bell and
Richard N. Rose and Kristina Veaco (the “Interim Trustees®) whereby Pacific Bell,
pursuant to CPUC Decision §7-12-067, transferred $16.5 million to the Interim Trustees
to. be used to further the goal of ratepayer educational efforts. A-eopy—of-the-Interim
Trust-is-attached-hereto-as-Exhibit A This Amended and Restated Trust Agreement
is also a continuation and modification of that certain Trust Agreement which was entered
into pursuant to CPUC Dzcision 87-12-067, dated December 22, 1987, in Pacific Bell’s
-01-034). Thi R¢ \g 0

1. GENERAL

1.1 Trust Assets. The asseis of this Trust shall consist of the initial Trust

Pacific Bell ratepayers (f

e if: y

andg-cEXoep
of this Trust Agrezment, or s otherwise as-directed by the CPUC, payments from the
Trust shall be made solely for the purpose of promoting “ratepayer education and
understanding of the telecommunications system, and to educate ratepayers about their
service options in the increasingly competitive telecommunications environment® ar of
TAte Sy as provided in Section 2:3; in accordance with CPUC Decision §7-12-
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067; a5 supplemented by.C
ad\r_r_}}ggrslenng lhls_ Trus
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1.2 Qualifications for Ex¢mptlion from Federal and State Income Taxes.
Purcuant to CPUC Decision 87-12-067, PaaﬁeB-*H-sh&Hrseekeaemphoﬁﬁf—Hm—'Frusﬂh
Try bidided éxmption from federal and state income taxes as a social welfare
orgamzahOn'under Internal Revenue Code of '1986 Ssction 501(c)(4) and Callforma
Revenue and Taxation Code Section 23701(0 respeclively.

13 Amptancc of Trust. The Trustee accepts the Trust subject’ to all of
the terms and condluons of this Trust Agreemcm

1.4 Authonty of CPUC. All decmons rcgardmg payment of amounts or .
disbursements of funds by the Trust shall be made by the CPUC, after a review of the
recommendations of the Disbursements Commluﬁe ('Commnttee') In addition to any”
other power and authority, the CPUC shall have the power to conclusively decide any
question involving this Trust, including but not hmlled (o any dlsagreement betw een the
Bﬁbﬂf‘zerhems Commiltee and the Trustee. '

H. DISBURSEMEI\TS CO\iM]TTEB

2.1 General Eg\i'ers The Committee shall make recommendalidns to the
CPUC regarding disbursements of Trust funds and, except as provided in Section 1.4,
the Committee shall make all decisions régarding investments and the Trustee shall be
subject to the direction and control of the CPUC and the Commiltee.

. ~ 2.2 Membership. The Committez shall consist of five members: &
repfesema{%&em—l’aetﬁe—lsel},——a representative  from ‘the Division of Ratepaycr
Advocales ( _DRA‘) of_rlhe CPUC the CPUC 's Pu‘ohc Adwson __

Secretary. Each Committee member shall provnd> the Trustee, the Pubhc Advisor of the
CPUC, and the Chairperson of the Committee with hisfher address and telephone
number,

The Committee shall act by majority vote, Each Commiitee member shall
be entiled to one vole. Voles of members of the Committee shall be recorded on all
~ matters voted on or decided by the Committee. If the Committee is unable to make a
~ deacision on a pariicular disbursemeént, or its members are otherwise deadlocked, the
Public Advnsor shall seek to mediate the dispute.

2.
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The members of the Committee, in the performance of their duties under
this Trust Agreement, and in the actions taken by the Commitltee shall at all times be
subject to the outstanding orders issued by the CPUC. Any niember of the Committee
may be removed at any time by the CPUC, by notice, in writing to the Trustee and
members of the Commitice. Subject o approval by the CPUC, and unless the CPUC
directs otherwise, Pacific-Bell-orits-suecessorand, llgg‘gliUC}nd DRA shall each have
the right, from time t6 time, and at any lime, 6 name a successor o or to replace its
designee as a Committee member. In the event either consumer representative on the
Commiitice resngns or becomes ineligible to serve on the Committee, the Public Advisor
of the CPUC, in consultation with Paeifie-BeHanrd-DRA, shall recommend another
consunier representative 1o fill the vacancy on the Commiltee. Any changes in the
- membership of the Committee shall be promptly communicated i in wnung to the Trustee

and the Publi¢ Advnsor of the CPUC.

2.3 Disbursements. To establish a pmgram of dlsburseme nts for each year,
the Committee shall meet at least annually. The Commlttec shall have as a goal the
dlsburscmcnt of a{—least-iFhfee—Mi{ﬁeﬂ—De}l

The Commillez shall make rccommendatmns to the CPUC with regard to
disbursentent of Trust funds to promote ratepayer educam‘m and underchndmg of the telc-

- communications system, including, but expressly
educallénal forums cOmmumt outreach’ effo

lelephone Eompames would thereby be provided with educational benefits by the proposal

No recommendation shall be made for disbursement of any assets of the Trust which
would jeopardize the federal or state income tax exemption of this Trust. Any questions .
to whether a proposed dlsbursemenl may JeOpardnzc the fax exempt status of the Trust '

= Except as pro\nded in Secuon
2.4, no dlsbursemem reccommendation shall be made which would givé access to or
benefit from Trust funds by a member of the Committee; or any officer, agent, director,

3-




client or person or entity affiliated with any such member,

The CPUC shall consider the Committee’s disbursement recommendations

and make a final determination. The Trustee, on the wrilten dircctions from the
At-the-end-of

the Trustee shall disburse the

basis as provided in this Seetion-2:3Anticle 11

2.4 Reimbursement of Expenses. The Commiltee members, except the
representatives of Paeifie-Bel; the DRA; and the Public Advisor of the CPUC, shall be
entitled to reimbursement or direct payment from the Trust for reasonable expenses
incurred by them in the performance of their duties hereunder. The representatives of
Pacifie—Bell-and DRA and the Public Advisor of the CPUC shall not be entitled to
reimbursement or direct payment from the Trust for any expenses incurred by them in
the performance of their dulies hereunder. No Committee members shall be entitled to
receive a salary or other'compznsation from the Trust.

' 2.5 Iavestments. The Committee shall be responsible for directing the

investments of the Trust. It shall carry out that responsibility by giving, direcily or
through an investment advisor or investment manager, directions to the Trustee of the
manner in which the Trust-funds are to bz invested. In directing the Trustee to make
investments, the Committez and any investment advisor or investment manager, appointed
by the Comittee pursuant to Scctions 2.5 and 2.6, is limited to investments which come
within this investment list: (1) direct obligations of the United States of America or
obligations the timely payment of the principal of and interest on which are fully
guaranteed by the United States of America; (2) obligations, debentures, bonds or other
_evidence.of indebledness issued or guaranteed by any the following: Federal Home Loan
Bank System, Federal Farm Credits, Government National Mortgage Association, Federal
National Mortgage Association, Federal Home Loan Mortgage Association, Student Loan
Marketing f"ssociation, or by any azency, department or instrumentality of the United
States if such obligations are rated in one of the two highest rating categories of Stadard
& Poor’s Carporation and Moody's Investors Services; (3) repurchase agreements With
solvent banking or other financial institutions fully secured by collateral securily describe

in (1) or (2) and continuously having a market value of 102% of the amount invested so
tong as such underlying obligations or securities are in the possession of the Trusiee or:
third party agent; (4) government money market porifolios (mutual funds) restricted to
obligations described in (1) or (2) above; (5) interest bearing Certificates of Deposit in

EDIC insured banks, up to $100,000 per issuer. In directing the Trustee to make invest-

ments.within thi§ investment list, the Committee is entitled to rely on advice it receives -
from onz or more investment advisors or managers which the Committee believes to be

-4-




competent,

2.6 Investment Advisor. The Commiltee may enter into an agreement to
obtain the services of an investment advisor or invesiment managet, provided that such
agreement is approved in advance by the CPUC,

11I. TRUSTEE -

3.1 Trustee's Standard of Care. The Trustee shall perform such duties and
only such duties as are specifically set forth in this Agreemenl. In carrying out each of
its duties under the Trust, the Trustes shall exercise the care, skill, prudence and dili-
gence under the circumstarices then prevailing that'a prudent person acting in a like capa- .
city and familiar with such matters would use in the conduct of an enterprise of like char-
acter and with like aims to accomplish the purposes of the Trust. |

3.2 Management. The Trustes shall have the powers necéssary to hold in

trust and manage the assets of the Trusl subject to the provisions of Section 2.5,
including, but not by way of limitation, the powers:

]

- 3.2.1 To establish bank accounts, including with its own commercial
department, and to collect and receive the income of the Trust and any and all property
of the Trust, and to acl as custodian of any such income or property.

~ 3.2.2 Toextend the time of payment of any obligation owing 6 the
Trust, and té deposit any property with and to delegate discretionary powers to any
protective, reorganization or similar committee, including the power lo pay expenses,
compensation, and assessments levied with respect to the deposited property.
=T 3.2.3 To setlle, compromise or submit to arbitration any claims,
debts or damages dué or owing to or from the Trust, to comnience or defend legal
proceedings;for or against the Trust, and to represent the Trust in all proceedings in any
court of law or equity or before any other tribunal, subject to prior approval by the
Executive Director of the CPUC.

_ 3.2.4 To sue or defend in connection with any property held at any
time by the Trust, the related costs and attorneys® fees to be a charge against the Trust,
subject to prior approval by the Executive Director of the CPUC. :

3.2.5 To appoint agents, including, without limitation, appraisers,
actvaries, accountants, or legal counsel. '
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3.3 Distribution. The Trustee shall make such distributions of Trust funds
as are directed in writing by the CPUC or by the Commitiee, and the Trustee shall make
such reports to the Committee of such distributions as the Commiltee may reasonably

request.

3.4 Investmenl. The Trustee shall make such investments of the Trust
funds as are directed in writing by the Committee or its investment advisor or investment
manager, and the Trustee shall make such reports to the Committee of such investments
as the Committee shall reasonably request.

3.5 Taxes. The Trusteé shall from time to tinme charge against and pay out
of the Trust Fund taxes that are lawfully levied or assessed upon or become payable with

respect to the Trust Fund or the income thereof.

3.6 Compensation. - The Trustee shall be entitled to reasonable compensa-

tion for its services as Trustee under this Trust ‘Agreement at a rate to be agreed upon
from timé to time between the Trustee and the Committee. '
' 3.7 Expenses. The Truste¢ shall deduct from and charge against the assets
of the Trust reasonable administrative expenses, including but not limited to, bank fees,
liability insurance for the Commiltee members, fees paid to appraisers, acluaries,
accountants and legal counsel, if any, and compensation of the Trustee.

3.8 Liability. The Trustee shall incur no liability for any distribution it
makes according to the written directions of CPUC; or of the Committee. The Trustee
shall incur no liability for any investment it makes according to the writlen directions of
the Commiltée or its investment advisor or investment manager. Any payment by the
“Trustee may be made by maiting its check to the address furnished in writing by the
~ Committee or CPUC. )

{ IV. BOOKS. RECORDS AND REPORTS

4.1 Books and Records: Annual Reports. The Trustee shall keep accurate
books and records reflecting investments, receipts, disbursements and any other
transactions engaged in by the Trust, and the expenditures for each of the separate
programs or activities funded by the Trust shall be accounted for separately. The books:
and records shall be open to inspection at all reasonable times by the CPUC, the
Commiittee or its designated representatives, or any member of the Committee.,

. As soon as reasonably practicable after the end of each month, the Trustee
shall submit a statement to the Executive Direclor of the CPUC and to cach member of

-6-




the Commitlez, setting forth the following information:

a. Disbursement of funds for the preceding month and the identity of those
receiving the disbursenients.

Purchase, sale, redemption or exchange of Trust investments.
Receipt of income on invested assets.
Other disburssments.

N . . .
List of Trust assets showing market values, cost and estimated monthly
income of all holdings.

As $00n as reasonably practicable after the end of each calendar year, the
Trustee shall submit an annual statentent to the Executive Director of the CPUC and to
each mémber of the Committee, setting forih the following information:

a.' Disbursement of funds for the preceding year and the identity of those
receiving the disbursements.

Purchase, sale, redemption or exchange of Trust investments.
Receipt of income on invesled assets.
Other disbursements.

List of Trust assets showing market values, cost and estimated annual
income of all holdings.

'( V. RESIGNATION OR REMOVAL OF TRUSTEE

The Trustee may resign at any time by giving thirly (30) days® prior written
notice to the Executive Director of the CPUC; provided however, such resignation shall
not become effective until the appomlmenl of a successor trustee, The CPUC may
remove the Trusteé at any time upon the giving of thirty (30) days® prior written notice:
to the Trustee and the members of the Disbursements Committee. Upon the removal or
resignation of the Trustee, the CPUC may appoint a successor trustee or lrustees, which
may bé a corporation, one or more individuals, or a combination thercof. - Any successor
trustee shall have the same nghts powers and duties as its predecessor.

-7-




VI AMENDMENT, REVOCATION AND TERMINATION -

The Trust may be amended, extended, terminated or revoked at any tinic
pursuant to order of the CPUC. Upon revocation or termination, the assets of the Trust
shall be distributed by the Truste¢ in accordance with this Trust Agreement, Until final
distribution of the Trust assets, the Trustee shall continue to have all the powers provided
under this Trust Agreement as are necessary and expedient for the orderly liquidation and
distiibution of the assets of the Trust.

VII. MISCELLANEQUS

. .
7.1 Indemnification. “The Trust shall indemnify and hold harmless the
members of the Commiltee and its officers, employees, agents, successors and assigns,
against all liabilities, demands, clainis, actions, losses, taxes, expenses (including
reasonable attorneys® fees) arising out of acts or omissions Wwith respect to this Trust,
except in the case of willful misconduct, gross negligence, fraud or criminal acts.

7.2 No Liability. Pacific Bell, Pacific Telesis Group and Pacifi¢ Bell's
affiliated 'companies and their respective officers, directors, agents, employees,
‘successors, and assigns, shall have no liability to the CPUC, the Disbursements
Committee, Trustes or any other parson or enlity for any act or omission arising out of
or in any way connected to this Trust, the purposes of this Trust, the disbursements or
disbursement decisions made by the Committee.

7.3 Reversion of Assets Prohibited. No portion of the assels in the Trust
shall revert to Pacific Bellf Pacific:Telesis G ity affiliat A ithér; or

ef than ratepayer education as set forth in CPUC Dzcision 87-
4:08-030; or subsequent medifications thereof.

A

- 7.4 Termination of Trust. Unless earlier or later terminated or extended
by the CPUC, this Trust shall terminate by May-30;1995:December 31,11996.

7.5 Applicable Law; Severability. This Agreement shall be construed in
accordance with the laws of the State of California. If any provision of this Agreement
is held invalid or unenforceable, the invalidity or unenforceability shall not affect any
other provision, and it shall be construed and enforced as if the invalid or unenforceable.
provision had not been included.

7.6 Notice. Wherever in this Agreement nolice is provided or required to
be given, such notice shall be transmitted by first class mail, Federal Express or FAX.

-8-




CALIFORNIA PUBLIC
UTILITIES COMMISSION

By:

Title:

Date Signed:

FIRST BANKERS TRUST OF CALIFORNIA, N.A.

By:

Title:

Date Signed:

.

“ . .

F:\“c\'?j NTEXTCLIENNTENTRUST.AGT
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Februar'y/f' 16, 1695
TO: - Disbursements Committes
FROM:  LynnVictor
SUBJECT: Shori Term TET Program Costs

Progfam oosls for a short term extenslon of TET (June 1, 1995 to Octobex 31, 1095)
are;

. Maximum

, RHACosts May - Jury _ - $16,190
August - September - $10,000.

Sub Tota!: $26,190

Other Costs; - Insurance $2,500
Bank Fees - $500

Legal Costs $2,000

Contingency ___8810

- $32,000

_ Thereforg, all costs for the extension period are estimated to be no more than $32,000.
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INDEPEN DéNT CONTRACTOR AGREEMENT

THIS AGREEMENT dated this ; day of . 1695
is by and between the California Public Utilities Commission (Commission), housed at the
Public Utilites Commission, 505 Van Ness, San Francisco, Califotnla, and Richard Heath
and Associates. Ino. (Gontractor), to further the purposes of the Telecommunications
Education Teust (Trust) created by the Commisslon in Decision (D.) 87-12-067,-as modified
by subsequent decislons. ' _ .

WITNESSETH THAT:

Cantractor understands that the Truei vas cre ated by tha Commission in D.87-
_42-067 and subsgquant dacisions spacifically for the purposes expressed therein.
Contractor reprosents that it has read and understands the relevant portions of D.87-
12-057 (including pp. 85-90 and Qrdering paragraph No. 6, pp. 326-328) and D.85-01-
019. In performing its duties under this contradl, Contractof agrees to communicate
with the Commilssion through the Disbursements Committee established by D.87-12-
067 and subsequent decisions in Qrdering Paragraph No. 6. However, Contractor
understands that the members of the Disbursements Committés are not trustees but
are an advisory committee created by the Commission for the purpose of
recommending disbursements of the Trust's funds 1o further the Commission's aims in
_ establishjng it. Contractor further understands that it can not expand it activities -
beyond those specified in the Commission's decisions and the Trust agreement without
express approval and modification of D.87-12-067 and subsequent decisions and the

Trust agree\ment by the Commission.

This Disbursements Goramittée astablished by tha Commission has need for an
organization to undertake a number of administrative tasks charged to it under
Ordering Paragraph No. 6 of D.87-12-057 and subsequent decisions.

Cantractot is a California corporation with officas in Fresno, Berkelsy, Chicd,
and San Diego. Califomla. Contractor is in the businass of providing management,
adminisiration, and consulling services to businesses, nonprofit organizations, and
governmental entities. Contractor employs its own staff for the purpose of providing
thesa services Lo its clients.
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Contractor represents that Contractor is able and willing to undertake the work.

NOW, THEREFORE, in consideration of the mutual covenants herelnafter set
forth, the Commission and the contraciofr agres as follows:

1. Sarvice to Be Performad: Include management and administration of the
activities of the Disbursements Comniitted described in the Ordering
paragraph No. 6 of D.87-12-067 and in any subsequent modification by

_ the Commission of the Decision and/or the Trust agreament.

Term: For thé period May 1, 1995 through Oclober 31, 1995,
renewabla at the opfion of the Commission. This contract may be
torminated by the Commission with 30 days notice to Contractor.

3. ° Prics:
g)  Forthe period of May 1st, 1985 through July 26th, 1995

+  Contraclor shall be paid a fixed fee of $43,190 in monthly instaliments of
$4.397 based on the following: _ :

Management staff: $56.68 per ho‘u; ($37 hourly rate plus 21%

Benefits and 26.6% overheéad) for
approximately 15 hours per wesk.

Clerical staff: $18.38 per hout ($12 hourly rate plus 21%
Benefits and 26.6% overhead) for
approximately 8 hours p3r weok.

" Telephone, FAX, |

Postage: §75 per month.

{ Contractor shall summarize staff hours and travel expenses for this period
and submit monthly invoices. -

RHA costs for the period should not exceed $16,190 as follows!
Management: $56.68 hr X 16 hrs week x 13 weeks $11,053
Clerical; $18.28 ht x 8 hrs week X 13 weeks 1,912
Phone, FAX elc.: $76 month X 3 months 225
Trave! {(maximum) __8000
TOTAL $16,190

Travel and meeting casts will be billed at actual expense monthly and wil
not excéed $3,000.
2
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For the period of August 1, 1995 to October 31st, 1895, Contractor shall
bill monthly based on the same rates (§56.68 par hour for management
staff and $186.38 for clerical staff and $76 per month for telephone,
postage and FAX) up to a maximura of $3,333 per month, including travel
al actual exponse.

Total costs for this contract shall not exceed $26,190 as summarized
below

May - July, 1995 $16,190
Aug. - October, 1995 $10.000
TOTAL $26,1980

mdégendehl Contracton It is agreed and understood that Contrastor
shall perform services under this agreement as an indépendent contractot
~ and not as an emplayee of the Trust.

A The Trust does not grant Contractor any authority or right,
axprassed of implied, to assume of createé any obligation or
responsibility on behalf of the Trust or to bind the Trust in any
manne:. Contractor will not represent the contrary, either
expressly of implicitly, 10 anyons.

Contractor shall be solely liable for any personat injury, sither 1o
staff of t6 others, or fof any proparty damage which may result from
the performance of services hereunder. Contractor shall be solsly
liable for costs of its own legal representation in any litigation or
mediation arising under this paragraph.

Gontractor will assume ¢omplete responsibility for the filing of all
appropriate Fedéral or State tax returns Indicating that all income
Contragior recsives as a result of this agreemsnt is income eamed
as an independent contractor and not as an agent or employee of
tha Trusl or the Commission.

Since Contractor is a corporation, it will not ba required 1o pay
federal self-employment taxes upon amounts recsived by it under
this contract. Howaver, Contractor recognizés and understands
that it will be required to file & corporalé tax retum and to pay tax
upon its corporate taxable income in accordance with all of the
provisions of applicable state and federal law. In addition, .
Contractot recognizes and understands that it is fequired to
withhold taxes from wages paid to its employees in accordance

3
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withho!d taxes from wages pald to its employess in asoordance
with the provisions of state and faderal law. Contractor hereby
promises and agfees 1o indemnify the Commisslon for eny
damages or expenses incurred by the Commission as a resull of
Contractor’s fallure to make such fequired payments. Contractor
further tecognizes and understands that it Is required to provide
adequate workers' compansation insurance for its employées or to
adequately self-insure against such risks in accordance with
Californla law and that it will corply with such faw. Contractor
further recognizes and understands that it is requited by Califorla
1aw to make éontributions to thé Stete of California pursuant to the
Galifornia Unsmployment Instirance Code and will comply with said

Contractor agrées to provids the Commission, on & monthly basls,
with proof thal it has withhéld all fequited amounts from the
compensation paid to its employées and paid said amounts along
with others réquired additional amounts, to the state and fadefal
authorities, Centractot will further provide the Commission ona
monthly basis with proof that it has In for¢ ah adaquate workers'
compensation policy of Is properly self-insured.

Becsuse the Contractor is (ot an agent of emplayee of the

Trust, the Trust will inot withho'd monles from Contracter's job price
payments tor Federal or State incorme tax purposes or for any other

‘reason other than non-performance, nor will thé Trust make any
payment or contribution In Contractor's name of on Contractor's
behalf for purposes of Soclal Security, Unemployment
Compensation, Worker's Compensation, of for any othar similar

purposse.

Contractor understands that the Teust provides no benefits,
plans, programs, of fringe benefits of any kind to any employee
working on this contract.

Contractor shall determine the manner and methods 10 be used In
carrying out its duties undar this contract, Contractor shall make

this determination in its s01¢ judgement and discretion, but subject

to the aims, policies, and procedures set forth in the relévant

portions of D.87-12-067 and subsequent dacisions. The

Commission and the Trust retain no other right to ditect of control

the mannet of method of Contractor's perfofmance exceptas .~ -
specified heréin, but Contractor 18 obliged to produce the résults,”
information, and materials clled for by this contract in the time

4
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contemplated by this conlract and In a form suited 1o the neeas oi
the Disbursements Committee in fulfilling its dutles under Ordesing
Paragraph No. 6 of D.87-12-087 and subsequent decisions.

The Commission sha!l fetain all property rights, title, and interestin
any research, written products, computer analysis ot other
in‘ormation of dosumentation, produced or developed by the
Conlrastor. Contractor agrees to provide documented justification
1o the Commission, on requést, for any and all costs of materials,
services, and equipment undef this paragraph. Contractor further
agrees to indemnify the Commission, and ho!d them harmiless from
any liabllity In any attion for wasts, to the extent that such action or
lisbility i¢ founded upon the costs of materials, services and
equipment under this paragraph.

In the course of performing the contracted services, the Contracior
may have accass to confidéntial information of the Trust.
Theselote, the Contractor agrees not to use of disclose to third
parties any information which thé Disburseménts Committes
designates as confidential.

At any time, either the Commission or the Contractor may, with
thirty (30) days' notice to the other party, cancet this agreement

Conlractor will use its own squipment to perform the contratted
sorvices; provided, howsaver, that major equipment purchased
under this contrast (including, bul nét limited to computsrs and
offics fumiture) shall be and rémain the property of the
Commission and shall be rétumed to the Commission at its
direction at the end of the contract period. Expendable or
consumable items valued at less that $500 and purchased under
this contract shall not bé considered major equipment within the
meaning of this paragraph.

Assurances: ) )

A

Allotation of slaff time: Section 3a &b of this contrast specifies
contracior projection of individual time allocated to this projest by
task

Changes in Contraglor’s Personnel: Contractcr is the employet of
its own staff and has complete discretion over the assigniment of its
staff to particular projests. Contractor and Commission agres,
howeves, that bafore Contrattor makes any ¢hanges in the

5
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Contractor shall first consult with the Disbursements Committee.

Moetings of the Disbursements Committee: Contractor

understands that the Disbursements Committee may meet more

than six (6) times during the year and will staff additional meetings
~as needed.

Dovelopmient of Policy and Guidelines: Contractor will provide
assistanca to the Disbursements Commitiee in the formation of
policy and guidelines.

E.  Contracior will coordinate and monitor the trustes, legal,
_aocbuntir‘rg‘ and investment subcontractors of the Trust. -

Incarporated herein by referénce is the Disbursements Committes

Requast fot Proposal dated April, 1991,

Construction of Agreement. This agreement (Including any attachments),
which is to be performed and construed under California law, supersedes

" any &nd all prior agteements and contains the entire agreemenit of the

parties.
- Califomnia Public Ulilitles Commission

By

s

Accepted Byt

Rithard Heath and Associates, Inc.




T T ATTACMENT
» ElICHARD .
QE]EATH AND
v T SSOCIATES, INC.

B §17 \Y. GRAPE STREET, SAN OG0, CA §2151 $19 233.5000 FAX 619 230-8887

DATE:  February 13, 1995

. FROM:. Richard Heath
* . Richard Heath and Assoclates

TO: Disbursements Committes
Listod below are the projected maximum costs for another year of TET, caleulated for
sixtesn months (September 1, 1995 to December 31st 1996). T

' TH & ASSOC ' 'Q ADMINISTER TET:
Proposal review, follow-up and recommendations.
R. BreozoMartin 192 hours

- Righard Heath 144 houts
L. Victor 0 hour (See Administration)

. TOTAL 336 hours

[RR N

ADMINISTRATION:  Managament, monitering, technical asslstance and reporting.

Richard Heath (5% x 16 months) 139 hours

Breeze-MartivMeister (30%) 835 hours

L. Victor (100%) 2,784 houts

TOTAL 3,768 hours

CLERICAL: i

50% X 16 n'_lionths _ 1,392 hours

SUMMARY AND COSTS: .

Grant Cycle: 336 hre x$37he  $12432

Administration: 3,768 hrs x $37 hr 139,046

Clerical: 1,302trsx $i2hr - 16,704

Employee benefits: (21%) 35318
203,600 .

Operating Overhead (26.6%) 64,131 -
TOTALRHA Costs  — $267,831

’ NOTE: Mdiomleﬂdaddsuﬁﬁpermnﬁwhtheéém. Likewiso, & delay -
. in start-up would reducs RHA's costs by the same amount. Therefore, if & new program
- year started on August 1, 1995, RHNs' costs would be $272,543. )

¥ 504 BANGIROET WAY
BERKELEY, CA 4710 R
510 845488
FAX $10 8409300 e FAX P16 0901503
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@ Disbursement Comnities .
1995-1996 Costs '
Page 2

2. 0T ADMINISTRATIVE ‘ .
TRAVEL: Monitoring, meetings, 6t¢.$1, 094 month X 16 months $17.500
PRINTING: Stationary, Annual Repoit, 616, 325000
MEETINGS: DC Mestings. Conference $4,000
. TETNet: $180 monthx 16momhs ' $2,400
INSURANCE 7% .= $15,000
BANK FEES A ;;:‘-:.. S $16,000
LEGAL L : ‘..""- ; $8,000
AUDIT - o - _ §7,000
'CONTINGENCY FOR PRINTNG ETc . . $15.000
TOTAL OTHER GOSTSf Rt C $108,900 -

NOTE: Additional monﬁws over and abova 16 months would add $6,808.00 per month to
these oosts Likewise, a delay in start-up would reduce cosis by the same amount per
month. [f the program started up on August 1, 1695, totel program costs would be

$116, 706!

In stanmary, totalco&formnﬂ:eryearo{maadependaMUponstart-update andara

Sixtean Month Program | RHA | Othe; . Toll
Sept, 95 - Dec. 68 3257 631 $108,900 $396,531

Seventesn Month Program -
Aug. 85 - Deéc. 96 $§272,643

" Tharefofe, total costs would not exceed 5388.249 for the period of August 1, 1695 to
December 31, 1888.

i

1

TOTAL FP.O3 ‘
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INDEPENDENT CONTRACTOR AGREEMENT

THIS AGREEMENT dated this day of L, 1995
is by and between the Califomia Public Utilities Commission (Commlssion), housed atthe
Public Utilities Commission, 505 Van Ness, San Francisco, Califomia, and Richard Heath
and Associates, Inc. (Contractor), to further the purposes of the Telecommunications
Education Trust (Trus) crested by the Commission in Dedision (D.) 87-12-067, as modified

by subsequent decisions including D.95-01-018.
WITNESSETH THAT:

 Contraclor understands that the Trust was created by the Commission in D.87-
12-067 ahd subsequenl decisions specifically for the purposes oxpressed tharein,

" Contractor reprosents that it has read and understands the relevant portions of D.87-

42.067 (including pp. 85-90 and Ordering Paragraph No. 6, pp. 326-329) and D.85-01-
019. In performing its duties under this contract, Contractor agrees to communlcate
with the Commission through the Disbursements Committee 6stablished by D.87-12-
067 and subsequent decisions in Ordering paragraph No. 6 and D.94-08-30 and D.95-
01-018. However, Contractor understands that the members of the Disbursements
Commiltee are not trusteas but are an advisory committaa created by the Commission
for the purpose of recommending disbursements of the Trust's funds to further the
Commission’s aims in establishing it. Gontractor further understands that it can not

" expand il activities beyond those specified In the Commission's decisions and the Trust

agreement without express approval and modification of D.87-12-067 and subsequent
declsions a‘nd D.85-03-018 and the Trust agreement by the Commission.

This Disbursements Committes established by the Commission has ne¢d for an

~ organization to undertake a number of administrative tasks charged to it under

Ordering Paragraph No. 6 of 0.87-12-067 and subsequent decisions.

Contractor is a Califomia corporation with offices in Fresno, Berkeley, Chico,
and San Diego, Califomia. Contractor is inthe business of providing management,
administration, and consulting services to businesses, nonprofit organizations, and
governmental entities. Contractor emplays its own $taff for the purpose of providing
thase sarvicas to its clients.
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. . Contraclor represents that Contractor is able and willing to undertake the woik

NOW, THEREFORE, In consideration of the mutual covenants hereinatter set
forth, the Commission and the Contractor agres as follows:

1. Servite t6 Be Pérformed: include management and administration
of the activities of the Disbursements Committee described in the

Ordering Paragraph No. 6 of D.87-12-067 and in any subsequent
modification by the Commission of the Declislon and/or the Trust

agreement.

More specifically, Cantractor will parform the management and
administrative activities described In Contractors "Application to Sérve as
Administrator of the Telecommunications Education Trust" and -
Addéndum.

Term: For the period August 1,1985 through Décember 31,1696
renewable al the option of the Commission.

Prica:

A~ For the seventeen month period of August 1, 1995 thrdugh
December 31, 1996. Contractor shall be paid at the following
retes, consistant with page oné of the Contractors memorandumto
the Disbursements Committee (See Attachment 1)

Management staff. " $56.68 peor hour ($37 h_bdrly fate plus
21% Benefits and 26.6% overhoads).

Clerical staff. $18.38 pér hour ($12 hourly rate plus
_ same benéfits and overheads).

#or the period of August 1, 1995 thr‘ough Decamber 31, 1666,
Contractor shiall be paid a fixed fee nol to excosd $272,543 in
saventeen monthly installements of $16,032.

In the event that this contract dogs not take effect until September
1, 1896, Contractor shell be pald a fixed feé not to excesd :
$257,631 in sixteen monthly instaliments of $16,102.

These fees (B & C) include all personnel, general overheads, and
telephone expenss. Travél shall bs billed monthly at actual cost at
~ state approved rates. | .

- Y
~

2
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Off-site printing witl bo billed al actual expense. Monthly mesting
costs will be bllled at actual expénse monthly.

The amount bllied to the Commission for travel, off-site printing,
and meetings will not exceed $46,500.

4. Independent Contractor, It is agreed and understood thal Contractor
- shall perform services under this agreement as an independent contractor and
not as an employee of the Teust.

A The Trust doss not grant Coptractor any authority of right,
expressed or implied, to assume of create any obligation or
tesponsibility on behalf of the Trust of to bind the Trustin any
mannar. Contractor will not repréesent the contrary, either
exprassly or implicitly, to anyons.

.Contractor $hall bé solely liable for any personal injury, éithef to
staff of 16 others, of fof any proparty damage which may resuit from
the parformanca of sefvices heréundet. Contractor shall be solely
liabte for costs of its own legal representation in any litigation of '
mediation arising under this paragraph.

Conlrastor will assume complete cesponsibility for the filing of all
appropriaté Federal of State tax retums indicating that all income
Contractor recoives as a result of this agreement is income eamed
as an independent contractor and not as an agent of employes of
the Trust or the Commission.

Sinco Conlractof is a corporation, it will not be required to pay
faderal self-employment taxes upon amounts received by it under
this contrast. Howevaer, Contractor recognizes and understands
that It will ba requited to file a corporate tax rstum and 0 pay tex
upon its corporate taxable income in accordancs with all of the
provisions of applicable state and federallaw. In addition,
Contractor recognizes and understands that it is tequired to
withhold taxes from wagos paid to its employees in accordancs
with the provisions of state and federal law. Contractor héereby
promises and agtess to indemnify the Commission for any
damages of expénses Incurred by the Commission as & cesult of
Coatractors faliure to make such required payments. Contractor
furthet recognizés and understands that it is required to provide
adequate workefs' compensation insurancs for its employess of to
adequately self-insure ageinst such risks in accordance with
California law and that it will comply with such law. Contractor

3
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. . further recognizes and understands that it is required by Califomia
1aw to make contributions to the Staté of Califonia pursuant to the
Galifornla Unémployment Insurance Code and will comply with sald

laws.

Contractor agrees to provide thé commission, on & monthly basis,
with proof that it has withheld all required amounts from the
compensation paid to its smployess and pald sald amounts atong
with others réquired additional amounts, t6 the state and federal
authorities. Contractor will furthet pravide the Commission on a

monthly basis with proof that it has in foree an adequate workers'
compeneation policy of is properly self-insured.

Bécause the Gontractor is not an agent of employes ofthe
Trust, the Trust will not withhold montes from Contractor's job prics -
payments for Federal or State income tax purposes of for any othef

reason other than non-performance, not will the Trust make any

"payment of contribution in Centractors name of on Contractor's
behalf for purposes of Social Security, Unemployment ‘
- Compeansation, Worker's Compensation, or for any other similar
pUIPOSe. "
Contractor understands that the Trust provides no bansefits,
plans, programs, ot fringe benefils of any kind to any employee
© working on this contract.

Contractor shall déterming the mannef and méthods to be used in
cafrying out its duties under this contract, Contractor shalt make
this determination in its sole judgement and discration, but subject
to the aims, policies, and procedures set forth in the relevant

portions of D.87-12-067 and subsstuert decisions. The
“Commiseion and the Trust retain no othet right to direct of control
the manner ot method of Contractor's performance except as
specified hereln, bit Contractor is obliged to produca the results,
infofmation, and materials called tor by this contract in the time
contenplated by this contract andina form suitéd 1o the needs of
the Disbursements Commiftee In fulfilling its dutias undeéf Otdering
Patagraph No. 6 of D.87 12-067 and D.95-01-019 and subsequent
decisions. | :

The Commission shall retain al property rights, tills, and interest in
afly tesearch, writton products, computes analysis or other
information of decumtentation, producad of developed by the
Gontractor. Contractor agrees to provide documented justification

4
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. to the Commission, On tequest, for any and all costs of matenials,
services, and equipmant under this paragraph. Contractor further
agrees to indemnify the Comfission, and hold them harmless from
any liability in any action for wasts, to the extent that such action of
liability is founded upon the costs of materials, services and

equipment under this paragraph.

in the course of performing the contracted sefvices, the Conlractor
may havé access to confidential informa'lon of the Trust.
Therefors, the Contractor agrees not to usa or disclose to third
parties any information which the Disbutsements Committee
designates as confidential.

At any time, eithet the Commission or the Contractor may, with
ninety (90) days' notics to the other party, cancel this agreement.

Contractot will use its own equipment to perferm the contracted
sarvices; provided, however, that major equipment purchased
under this contract (including, but not limited to computers and
office fumniture) shall be and remain the propérty of the
Commission and shall bé fetumed to the Commission atits
direction at the end of the contract period. Expendable of
consumable items vatued at less that 3500 and putthassed under
this contract shall not be considered major equipment within the
meaning of this paragraph.

urances.

Allocation of staff time: Attachment 1 of this contract specifies
contracior projection of individual timeé atlocated 10 this project by

task. i

Changes in Contracior's Personnel; Contractor is the smployer of
its own staff and has complete discretion over the assignment of its
staff to particular projects. Contractor and Commission agroe,

that bafote Contractor makes any changes in the
management staff assigned o the performance of this contract,
Contractor shall first consult with thDisbursementsts Committes.

Meetings of the Disbursements Committes: Contraclof
undérstands that the Disbursements Committes may meet more
that six (6) times during the yoar and i} staff additional mestings as

neaded.
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Davelopment of Policy and Guidelines: Contractor will provide
assistance to the Disbursements Committes in the formation of

policy and guidelines.

E. Contractor will codrdinate and monites the trustes, legal,
accounting and investment subcontractors of the Trust.

Incorporated harsin by referencs is the Disbursements Committed

Request for Proposal dated April, 1991.

Construction of Agreerarit, This agresment (Including any attachments),

which is to bs performéd and construed under Galifomia law, superséedes

any and all prior agreements and contalns thé entire agreement of the

parties. .
Californta Public Utilities Gommission

By

Its __

Accepted By:

Richard Heath and Assbcigtes. Inc.

Attachmedt 1: Contractor's memmo dated Febiuary 13, 1995.




