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Board Announcements (Discussion)
Public Open Time (Discussion)
Report from Chief Executive Officer (Discussion)

Consent Calendar (Discussion/Action)

Ci1 Approval of 5.18.17 Meeting Minutes

C.2 Approved Contracts Update

C3 Proposed First Agreement with Czarnecki-Yester Consulting
Group, LLC

c4a New MCE Staff Position

C5 Proposed First Amendment to the First Agreement with
Cypher Group

C.6 Proposed Second Agreement with Open Energy Efficiency,
LLC

Receive Applicant Analysis and Consider 1. Resolution 2017-06 of the
Board of Directors of MCE approving Contra Costa County
(unincorporated); the Cities of Concord, Martinez, Oakley, Pinole,
Pittsburg and San Ramon; and the Towns of Danville and Moraga as
members of MCE; 2. Amendment 12 to the MCE JPA Agreement; and
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Agenda material can be inspected at 1125 Tamalpais Avenue, San Rafael, CA 94901 on the Mission Avenue side of the building. The meeting
facilities are in accessible locations. If you are a person with a disability and require this document in an alternate format (example: Braille, Large
Print, Audiotape, CD-ROM), you may request it by using the contact information below. If you require accommodation (example: ASL Interpreter,
reader, note taker) to participate in any MCE program, service or activity, you may request an accommodation by calling (415) 464-6032 (voice)
or 711 for the California Relay Service or by e-mail at djackson@mceCleanEnergy.org not less than four work days in advance of the event.
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3. Resolution 2017-07 Delegating Energy Procurement Authorities

for New Member Communities (Discussion/Action)

Resolution 2017-08 Approving Third Amendment to Credit
Agreement with River City Bank in the Principal Amount of
$25,000,000; and, 2. Resolution 2017-09 Regarding Authority to
Execute Third Amendment to Credit Agreement with River City Bank
(Discussion/Action)

Resolution 2017-10 Delegating Authority for Destruction of Non-
Judicial Public Records (Discussion/Action)

Update on MCE Naming Considerations (Discussion)
Customer Programs Update (Discussion)
FY 2016/17 Financial Statement Presentation (Discussion)

MCE Contra Costa Office (Discussion)
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MCE BOARD MEETING MINUTES
Thursday, May 18, 2017
7:00 P.M.
THE CHARLES F. MCGLASHAN BOARD ROOM
1125 TAMALPAIS AVENUE, SAN RAFAEL, CA 94901

Roll Call: Director Kate Sears called the regular Board meeting to order at 7:03 p.m. An
established quorum was met.

Present: Denise Athas, City of Novato
Sloan Bailey, Town of Corte Madera
Tom Butt, City of Richmond
Barbara Coler, Town of Fairfax
Arturo Cruz, City of San Pablo
Ford Greene, Town of San Anselmo
Kevin Haroff, City of Larkspur
Greg Lyman, City of El Cerrito
Bob McCaskill, City of Belvedere
Andrew McCullough, City of San Rafael
P. Rupert Russell, Town of Ross
Alan Schwartzman, City of Benicia
Kate Sears, Chair, County of Marin
Don Tatzin, City of Lafayette (Lafayette Location)
Brad Wagenknecht, County of Napa
Kevin Wilk, City of Walnut Creek (Lafayette Location)
Ray Withy, City of Sausalito

Absent: Sashi McEntee, City of Mill Valley
Emmett O’Donnell, Town of Tiburon

Staff: Carol Dorsett, Operations Associate
Kirby Dusel, Resource Planning & Renewable Energy Programs
Jesica Flores-Brooks, Administrative Assistant
Brian Goldstein, Resource Planning & Implementation
J.R. Killigrew, Community Development Manager
Justin Kudo, Deputy Director, Account Services
Paul Liotsakis, Customer Programs Manager
Alexandra McGee, Community Power Organizer
David McNeil, Finance Manager
Justine Parmelee, Operations Associate (Lafayette Location)
Shalini Swaroop, Deputy General Counsel
Dawn Weisz, Chief Executive Officer

MCE Board Meeting Minutes 1 May 18, 2017
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Swearing In of New Board Member — Arturo Cruz, City of San Pablo

1. Board Announcements (Discussion)

2. Public Open Time (Discussion)

Helene Marsh, member of the public, provided an update from her January 2017 presentation to
the Board regarding Environmental Forum of Marin Master Class 43 Project Municipal Use of 100%
Renewable Electricity.

3. Report from Chief Executive Officer (Discussion)

CEO Dawn Weisz reported on the following:

e MCE is video conferencing via Skype from a remote location in Lafayette for the first time. MCE
Directors were told they were welcome to attend the Lafayette location.

e The following communities have voted to request membership in MCE:

Contra Costa County (unincorporated)

Town of Moraga

Town of Danville

City of Oakley

City of Pinole

City of Pittsburg

e MCE was selected for a $1.75 million grant from the California Energy Commission.

e Upcoming dates for Technical Committee, June 1, 2017 and ExCom June 2, 2017. MCE is
currently working on a date for the 2017 Fall Board Retreat.

VVVVVYYVY

4. Consent Calendar (Discussion/Action)
C.1 3.16.17 Meeting Minutes
C.2 Approved Contracts Update
C.3 First Agreement with Free Range Videographers
C.4 First Amendment to the First Agreement with The Energy Alliance Association
C.5 Proposed Amendment to Ratepayer Rule No. 005

Chair Sears opened the public comment period and there were no speakers.

ACTION: It was M/S/C (Wagenknecht/Greene) to approve Consent Calendar items. Motion carried by
unanimous vote. (Abstain on C.1: Director Schwartzman) (Absent: Directors McEntee and O’Donnell).

5. Proposed 2017/18 Budget Amendment (Discussion/Action)

David McNeil, Finance Manager, presented this item and addressed questions from Board members.

MCE Board Meeting Minutes 2 May 18, 2017
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Chair Sears opened the public comment period and there were no speakers.

ACTION: It was M/S/C (Coler/Lyman) to approve the proposed Amendment to the FY 2017/18
Operating Fund Budget. Motion carried by unanimous vote. (Absent: Directors McEntee and O’Donnell).

6. MCE Greenhouse Gas Emissions Analysis for CY 2015 (Discussion/Action)

Kirby Dusel, Resource Planning & Renewable Energy Programs, presented this item and addressed
guestions from Board members.

Chair Sears opened the public comment period and there were no speakers.

ACTION: It was M/S/C (Greene/Athas) to 1. approve the use, distribution and web posting of MCE’s
Emission Factor Certification Template, as provided by The Climate Registry (CY 2015), and 2. approve
the use, distribution and web posting of the “Understanding MCE’s GHG Emission Factors — Calendar
Year 2015” document. Motion carried by unanimous vote. (Absent: Directors McEntee and O’Donnell).

7. Draft Resolution No. 2017-03 to Revise Net Energy Metering (NEM) Tariff and Proposed
Amendments to Local Sol and NEM Electric Schedules (Discussion/Action)

Justin Kudo, Deputy Director, Account Services, introduced this item and addressed questions from
Board members.

Chair Sears opened the public comment period and there were no speakers.

ACTION: It was M/S/C (Bailey/Haroff) to approve draft Resolution No. 2017-03 and authorize staff to
make the proposed amendments to the Local Sol and Net Energy Metering Electric Schedules. Motion
carried by unanimous vote. (Absent: Directors McEntee and O’Donnell).

8. Draft Resolution No. 2017-04 Authorizing Entry Into and Execution of Certain Contracts Relating to
the MCE Solar One Project (Discussion/Action)

Dawn Weisz, CEO, presented this item and addressed questions from Board members.

Chair Sears opened the public comment period and there were no speakers.

ACTION: It was M/S/C (Bailey/Haroff) to approve Resolution No. 2017-04 authorizing entry into and
execution of certain contracts relating to the MCE Solar One project. Motion carried by unanimous
vote. (Absent: Directors McEntee and O’Donnell).

MCE Board Meeting Minutes 3 May 18, 2017
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9. Update on Community Power Coalition (Discussion)

Alexandra McGee, Community Power Organizer, introduced this item and addressed questions from
Board members.

Chair Sears opened the public comment period and there were no speakers.

ACTION: No action required.

10. Policy Update (Discussion)

Shalini Swaroop, Deputy General Counsel, presented this item and addressed questions from Board
members.

ACTION: No action required.

11. Board Member & Staff Matters (Discussion)

There were none.

12. Adjournment

The Board of Directors adjourned the meeting at 8:52 p.m. to the next Regular Board Meeting on
July 20, 2017.

Kate Sears, Chair

Attest:

Dawn Weisz, Secretary

MCE Board Meeting Minutes 4 May 18, 2017
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TO:
FROM:

RE:

Al #04_C.2: Approved Contracts Update

MCE

, 2017
MCE Board of Directors
Troy Nordquist, Contracts Manager & Legal Assistant
Report on Approved Contracts (Agenda Iltem #04 — C.2)

Dear Board Members:

SUMMARY: This report summarizes agreements entered into by the Chief Executive Officer
and if applicable, the Chair of the Technical Committee since the last Board meeting in May.

This su

mmary is provided to your Board for information purposes only.

Review of Procurement Authorities

In February 2017, your Board adopted Resolution 2017-02 which included the following
provisions:

The Ch

The CEO and Technical Committee Chair, jointly, shall have all necessary and proper
authority, after consultation with a Committee of the Board, to approve and execute
contracts for Energy Procurement for terms of less than or equal to five years. The CEO
shall timely report to the Board all such executed contracts.

The CEO shall have all necessary and proper authority to approve and execute
contracts for Energy Procurement for terms of less than or equal to 12 months, which
the CEO shall timely report to the Board.

ief Executive Officer is required to report all such contracts and agreements to the MCE

Board on a regular basis.

Summary of Agreements

Maximum Annual Term of
Month Purpose Contractor Contract Amount Contract
Silicon Valley Power 2017
Resource Adequacy 43 MW Silicon Valley
April delivering July 1, 2017 Power (SVP) $38,700 3 Months
through September 30,
2017
Calpeak Power 2018
Resource Adequacy Calpeak Power
June delivering 193,000 MWh/yr. LLC ’ $328,100 1 Year
January 1, 2018 through '
December 31, 2018
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Shell Energy 2018
Resource Adequacy Shell Energy
June delivering 313,000 MWh/yr. North America $579,050 1 Year
January 1, 2018 through

December 31, 2018

San Francisco

San Francisco Public Public Utilities
June gtlggﬁisegosr&rﬂfslggeiog Commission $667,800 2 Months
P gy (SFPUC)/Hetch-
Carbon Free
Hetchy
Purchase of Renewable
Energy from a Wind project 3 Phases $2.092,500 2 Vears

July delivering 310,000 MWh/yr. | Renewables Inc.
2018-2019

Fiscal Impact: Expenses associated with these Agreements are included in the FY 2017/18
Operating Fund.

Recommendation: Information only. No action required.



MCE

July 20, 2017

TO: MCE Board of Directors

FROM: Brian Rothstein, Power Settlements Analyst

RE: Proposed First Agreement with Czarnecki-Yester Consulting Group,

LLC (Agenda Item #04 — C.3)
ATTACHMENTS: A. Draft First Agreement with Czarnecki-Yester Consulting Group, LLC

(CYCG)
B. CYCG Proposal for CAISO Settlement Support to MCE

Dear Board Members:

Summary:
Since MCE'’s inception in 2010, MCE has been receiving California Independent System

Operator (CAISO) Settlement Reports from the Czarnecki-Yester Consulting Group (CYCG)
through our Scheduling Services contract with Shell Energy North America (SENA).
Scheduling Coordination services transitioned to ZGlobal in the fall of 2016 and ZGlobal
agreed to provide access to the CYCG reports for a six-month transition period until the
ZGlobal Settlements platform was completed and validated for accuracy. With the transition
from SENA to ZGlobal close to completion, MCE no longer has a mechanism to receive the
CYCG reports.

Staff recommends contracting directly with CYCG for CAISO Settlements Reporting Services
(also referred to as ISO SettlePro Bundled Services) through the end of 2018. Staff makes
daily use of CYCG reports to facilitate CAISO invoice validation and disputes, power contract
invoice validation, analysis of energy contract performance, backup data and auditing, as
well as research and analysis of generator performance. These reports also provide a
complete and auditable record of MCE’s CAISO market activities, charges and payments.

A proposed Agreement with CYCG for ISO SettlePro Bundled Services beginning September
1, 2017 through the end of 2018 is outlined in Attachments A and B. The CYCG proposal
also describes the optional “ISO SettlePro Data Visualization Service”, which staff does not
recommend contracting for at this time.

Fiscal Impacts: Costs related to the proposed contract are included in Technical and
scheduling services in the FY 2017/18 Budget.

Recommendation:
Approve the Proposed First Agreement with Czarnecki-Yester Consulting Group, LLC.
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MARIN CLEAN ENERGY
STANDARD SHORT FORM CONTRACT

FIRST AGREEMENT
BY AND BETWEEN
MARIN CLEAN ENERGY AND CZARNECKI-YESTER CONSULTING GROUP LLC

THIS FIRST AGREEMENT (“Agreement”) is made and entered into this day July 20, 2017 by and between MARIN CLEAN ENERGY,
hereinafter referred to as "MCE" and Czarnecki-Yester Consulting Group, LLC (CYCG), hereinafter referred to as "Contractor.”

RECITALS:
WHEREAS, MCE desires to retain a person or firm to provide the following services: Hosted processing of California Independent
Systems Operator (CAISO) settlement statement transactions.

WHEREAS, Contractor warrants that it is qualified and competent to render the aforesaid services;

NOW, THEREFORE, for and in consideration of the agreement made, and the payments to be made by MCE, the parties agree to the
following:

1. SCOPE OF SERVICES:
Contractor agrees to provide all of the services described in Exhibit A attached hereto and by this reference made a part hereof.

2. EURNISHED SERVICES:
MCE agrees to make available all pertinent data and records for review, subject to MCE Policy 001 - Confidentiality.

3. EEES AND PAYMENT SCHEDULE; INVOICING:

The fees and payment schedule for furnishing services under this Agreement shall be based on the rate schedule which is attached
hereto as Exhibit B and by this reference incorporated herein. Said fees shall remain in effect for the entire term of the Agreement.
Contractor shall provide MCE with his/her/its Federal Tax I.D. number prior to submitting the first invoice. Contractor is responsible for
billing MCE in a timely and accurate manner. Contractor shall email invoices to MCE on a monthly basis for any services rendered or
expenses incurred hereunder. Fees and expenses invoiced beyond 90 days will not be reimbursable. The final invoice must be
submitted within 30 days of completion of the stated scope of services or termination of this Agreement.

4. MAXIMUM COST TO MCE:
In no event will the cost to MCE for the services to be provided herein exceed the maximum sum of $64,000.

5. TIME OF AGREEMENT:

This Agreement shall commence on September 1, 2017, and shall terminate on December 31, 2018. Certificate(s) of Insurance must
be current on the day the Agreement commences and if scheduled to lapse prior to termination date, must be automatically updated
before final payment may be made to Contractor.

6. INSURANCE AND SAFETY:

All required insurance coverages shall be substantiated with a certificate of insurance and must be signed by the insurer or its
representative evidencing such insurance to MCE. The general liability policy shall be endorsed naming Marin Clean Energy and its
employees, officers and agents as additional insureds. The certificate(s) of insurance and required endorsement shall be furnished to
MCE prior to commencement of work. Each certificate shall provide for thirty (30) days advance written notice to MCE of any
cancellation or reduction in coverage. Said policies shall remain in force through the life of this Agreement and shall be payable on a
per occurrence basis only, except those required by paragraph 6.4 which may be provided on a claims-made basis consistent with the
criteria noted therein.

Nothing herein shall be construed as a limitation on Contractor's obligations under paragraph 16 of this Agreement to indemnify, defend
and hold MCE harmless from any and all liabilities arising from the Contractor’s negligence, recklessness or willful misconduct in the
performance of this Agreement. MCE agrees to timely notify the Contractor of any negligence claim.

Failure to provide and maintain the insurance required by this Agreement will constitute a material breach of the agreement. In addition

to any other available remedies, MCE may suspend payment to the Contractor for any services provided during any time that insurance
was not in effect and until such time as the Contractor provides adequate evidence that Contractor has obtained the required coverage.

MCE Standard Form (Updated 2/7/17) FIRST Agreement — MCE & Czarnecki-Yester Consulting Group, LLC Page 1 of 8
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6.1 GENERAL LIABILITY

The Contractor shall maintain a commercial general liability insurance policy in an amount of no less than one million dollars
($1,000,000) with a two million-dollar ($2,000,000) aggregate limit. MCE shall be named as an additional insured on the
commercial general liability policy and the Certificate of Insurance shall include an additional endorsement page. (see sample
form: 1SO - CG 20 10 11 85).

6.2 AUTO LIABILITY

Where the services to be provided under this Agreement involve or require the use of any type of vehicle by Contractor in
order to perform said services, Contractor shall also provide comprehensive business or commercial automobile liability
coverage including non-owned and hired automobile liability in the amount of one million dollars combined single limit
($1,000,000.00).

6.3 WORKERS’' COMPENSATION

The Contractor acknowledges the State of California requires every employer to be insured against liability for workers’
compensation or to undertake self-insurance in accordance with the provisions of the Labor Code. If Contractor has
employees, a copy of the certificate evidencing such insurance or a copy of the Certificate of Consent to Self-Insure shall be
provided to MCE prior to commencement of work.

6.4 PROFESSIONAL LIABILITY INSURANCE (REQUIRED IF CHECKED [1)

Coverages required by this paragraph may be provided on a claims-made basis with a “Retroactive Date” either prior to the
date of the Agreement or the beginning of the contract work. If the policy is on a claims-made basis, coverage must extend to
a minimum of twelve (12) months beyond completion of contract work. If coverage is cancelled or non-renewed, and not
replaced with another claims-made policy form with a “retroactive date” prior to the Agreement effective date, the contractor
must purchase “extended reporting” coverage for a minimum of twelve (12) months after completion of contract work.
Contractor shall maintain a policy limit of not less than $1,000,000 per incident. If the deductible or self-insured retention
amount exceeds $100,000, MCE may ask for evidence that contractor has segregated amounts in a special insurance reserve
fund or contractor’s general insurance reserves are adequate to provide the necessary coverage and MCE may conclusively
rely thereon.

Contractor shall be responsible for initiating, maintaining and supervising all safety precautions and programs in connection with the
performance of the Agreement. Contractor shall monitor the safety of the job site(s) during the project to comply with all applicable
federal, state, and local laws, and to follow safe work practices.

7. NONDISCRIMINATORY EMPLOYMENT:
Contractor and/or any permitted subcontractor, shall not unlawfully discriminate against any individual based on race, color, religion,
nationality, sex, sexual orientation, age or condition of disability. Contractor and/or any permitted subcontractor understands and agrees
that Contractor and/or any permitted subcontractor is bound by and will comply with the nondiscrimination mandates of all federal, state
and local statutes, regulations and ordinances.

8. SUBCONTRACTING:

The Contractor shall not subcontract nor assign any portion of the work required by this Agreement without prior written approval of
MCE except for any subcontract work identified herein. If Contractor hires a subcontractor under this Agreement, Contractor shall
require subcontractor to provide and maintain insurance coverage(s) identical to what is required of Contractor under this Agreement
and shall require subcontractor to name Contractor as additional insured under this Agreement. It shall be Contractor’s responsibility to
collect and maintain current evidence of insurance provided by its subcontractors and shall forward to MCE evidence of same. Nothing
contained in this Agreement or otherwise stated between the parties shall create any legal or contractual relationship between MCE
and any subcontractor, and no subcontract shall relieve Contractor of any of its duties or obligations under this Agreement. Contractor
shall be solely responsible for ensuring its subcontractors’ compliance with the terms and conditions of this Agreement. Contractor's
obligation to pay its subcontractors is an independent obligation from MCE’s obligation to make payments to Contractor. As a result,
MCE shall have no obligation to pay or to enforce the payment of any moneys to any subcontractor.

9. ASSIGNMENT:
The rights, responsibilities and duties under this Agreement are personal to the Contractor and may not be transferred or assigned
without the express prior written consent of MCE.

10. RETENTION OF RECORDS AND AUDIT PROVISIONS:

Contractor and any subcontractors authorized by the terms of this Agreement shall keep and maintain on a current basis full and
complete documentation and accounting records, employees’ time sheets, and correspondence pertaining to this Agreement. Such
records shall include, but not be limited to, documents supporting all income and all expenditures. MCE shall have the right, during

MCE Standard Form (Updated 2/7/17) FIRST Agreement — MCE & Czarnecki-Yester Consulting Group, LLC Page 2 of 8
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regular business hours, to review and audit all records relating to this Agreement during the Contract period and for at least five (5)
years from the date of the completion or termination of this Agreement. Any review or audit may be conducted on Contractor's
premises or, at MCE's option, Contractor shall provide all records within a maximum of fifteen (15) days upon receipt of written notice
from MCE. Contractor shall refund any monies erroneously charged. Contractor shall have an opportunity to review and respond to or
refute any report or summary of audit findings, and shall promptly refund any overpayments made by MCE based on undisputed audit
findings.

11. WORK PRODUCT AND INTELLECTUAL PROPERTY:

All finished and unfinished reports, plans, studies, documents and other writings prepared by and for Contractor, its officers, employees
and agents in the course of implementing this Agreement shall become the sole property of MCE upon payment to Contractor for such
work. MCE shall have the exclusive right to use such materials in its sole discretion without further compensation to Contractor or to
any other party. Contractor shall, at MCE’s expense, provide such reports, plans, studies, documents and writings to MCE or any party
MCE may designate, upon written request. Contractor may keep file reference copies of all documents prepared for MCE.
Notwithstanding the foregoing, Contractor shall retain ownership of and subsequent rights to all of Contractor’s proprietary business
processes, software, or other tools which Contractor previously developed, or may subsequently develop and/or customize specifically
for the benefit of MCE; exclusive of work product, reports or documents that reference or contain data provided by or pertaining to
MCE, its financial information, resource portfolio, customer information, or any other information proprietary to MCE or subject to legal
restrictions on use and disclosure. Contractor’s intellectual property regarding wholesale settlement transaction processing shall
remain with Contractor and survive the termination of this Agreement.

12. TERMINATION:

A. If the Contractor fails to provide in any manner the services required under this Agreement or otherwise fails to comply
with the terms of this Agreement or violates any ordinance, regulation or other law which applies to its performance
herein, MCE may terminate this Agreement by giving five business days’ written notice to the party involved.

B. The Contractor shall be excused for failure to perform services herein if such services are prevented by acts of God,
strikes, labor disputes or other forces over which the Contractor has no control.

C. Either party hereto may terminate this Agreement for any reason by giving 30 calendar days’ written notice to the other
party. Notice of termination shall be by written notice to the other parties and be sent by registered mail or by email to the
email address listed in Section 19 Invoices; Notices.

D. Inthe event of termination not the fault of the Contractor, the Contractor shall be paid for services performed to the date of
termination in accordance with the terms of this Agreement so long as proof of required insurance is provided for the
periods covered in the Agreement or Amendment(s).

E. MCE may terminate this Agreement if funding for this Agreement is reduced or eliminated by a third-party funding source.

13. AMENDMENT:
This Agreement may be amended or modified only by written agreement of all parties.

14. ASSIGNMENT OF PERSONNEL:
The Contractor shall not substitute any personnel for those specifically named in its proposal unless personnel with substantially equal
or better qualifications and experience are provided, acceptable to MCE, as is evidenced in writing.

15. JURISDICTION AND VENUE:
This Agreement shall be construed in accordance with the laws of the State of California and the parties hereto agree that venue shall
be in Marin County, California.

16. INDEMNIFICATION:

Contractor agrees to indemnify, defend, and hold MCE, its employees, officers, and agents, harmless from any and all liabilities
including, but not limited to, litigation costs and attorney's fees arising from any and all claims and losses to anyone who may be injured
or damaged by reason of Contractor's negligence, recklessness or willful misconduct in the performance of this Agreement.

17. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF MCE:

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

18. COMPLIANCE WITH APPLICABLE LAWS:
The Contractor shall comply with any and all applicable federal, state and local laws and resolutions (including, but not limited to the
County of Marin Nuclear Free Zone, Living Wage Ordinance, and Resolution #2005-97 of the Marin County Board of Supervisors

MCE Standard Form (Updated 2/7/17) FIRST Agreement — MCE & Czarnecki-Yester Consulting Group, LLC Page 3 of 8
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prohibiting the off-shoring of professional services involving employee/retiree medical and financial data) affecting services covered by
this Agreement.

19. INVOICES; NOTICES
This Agreement shall be managed and administered on MCE’s behalf by the Contract Manager named below. All invoices shall be
submitted by email to:

Email Address: invoices@mcecleanenergy.org

All other notices shall be given to MCE at the following location:

Contract Manager:  Troy Nordquist

MCE Address: 1125 Tamalpais Avenue

San Rafael, CA 94901

Email Address: contracts@mcecleanenergy.org

Telephone No.: (415) 464-6014

Notices shall be given to Contractor at the following address:

Contractor: Czarmecki-Yester Consulting Group LLC

Address: 6629 Manzano St. #A

Chino, CA 91710

Email Address: kencz@cycg.com

Telephone No.: (909) 393-4445 Office  (626) 487-7405 Mobile

20. ACKNOWLEDGEMENT OF EXHIBITS
In the event of a conflict between the Terms of this Agreement and the terms in any of the following Exhibits, the terms in this
Agreement will govern.

JZI Check applicable Exhibits CONTRACTOR'S INITIALS
EXHIBIT A. X| Scope of Services
EXHIBIT B. X | Fees and Payment

21. SEVERABILITY

Should any provision of this Agreement be held invalid or unenforceable by a court of competent jurisdiction, such invalidity will not
invalidate the whole of this Agreement, but rather, the remainder of the Agreement which can be given effect without the invalid
provision, will continue in full force and effect and will in no way be impaired or invalidated.

22. COMPLETE AGREEMENT
This Agreement along with any attached Exhibits constitutes the entire Agreement between the parties. No modification or amendment
shall be valid unless made in writing and signed by each party. Failure of either party to enforce any provision or provisions of this
Agreement will not waive any enforcement of any continuing breach of the same provision or provisions or any breach of any provision
or provisions of this Agreement.

23. COUNTERPARTS
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This Agreement may be executed in one or more counterparts each of which shall be deemed an original and all of which shall be
deemed one and the same Agreement.

24. PERFORMANCE AND PAYMENT BOND (REQUIRED IF CHECKED [J)

Contractor shall furnish, concurrently with signing the contract, a Performance & Payment Bond for a sum not less than 100 percent
(100%) of the total amount of the contract. The bond shall be in the form of a bond and not a deposit in lieu of a bond. The bond shall
be executed by an admitted surety insurer. The bond shall guarantee payment by Contractor of all materials, provisions, provender,
supplies, and equipment used in, upon, for, or about the performance of said construction, and protect MCE from any liability, losses, or
damages arising therefrom.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above written.
APPROVED BY

Marin Clean Energy: CONTRACTOR:
By:
Dawn Weisz, CEO Bv-
Date: y:
Name: Kenneth Czarnecki
By:
Chai
airperson Date-
Date:
MODIFICATIONS TO STANDARD SHORT FORM
X standard Short Form Content Has Been Modified
List sections affected: 11. Work Product and Intellectual Property
Approved by MCE Counsel: Date:
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EXHIBIT A
SCOPE OF SERVICES

Contractor will provide the following services as requested and directed by MCE staff, up to the maximum time/fees
allowed under this Agreement:

Core I1SOSettlePro System Functionality
Contractor shall perform CAISO settlement statement reporting services utilizing its ISOSettlePro product for
collection, storage and processing of settlement data.

e  Contractor will use Automatic Program Interfaces (APIs) to access and store the MCE settlement statement
information published by the CAISO. MCE will be responsible to work with its CAISO Scheduling
Coordinator to grant CYCG certificate access to the CAISO systems on behalf of MCE as a pre-condition to
this activity.

e Contractor will publish reports and provide other reporting services utilizing settlement statement
information, including allocation reporting.

Predictive Settlements
As requested by MCE based on business needs, Contractor will provide settlement functionality through
ISOSettlePro as described below:
e  Contractor will produce estimates of key CAISO payments and charges at two business days after the trade
date (T+2BD), and again at eleven business days after the trade date (T+11BD).
e As requested by MCE, Contractor will provide predictive calculations by CAISO charge code, as resource
summaries, or as financial totals.

Allocation Processing
Contractor’s allocation processing services identify the portion of each CAISO payment or charge attributable to a
specific resource, trade, contract, or other underlying activity involving MCE's portfolio.
o Default processing: allocations performed using then-current CAISO configuration rules.
e Asrequested by MCE, Contractor will enhance allocation functionality to incorporate additional MCE-specific
allocation rules.

Settlement Statement Processing
e  Contractor will use ISOSettlePro to poll the CAISO regularly for new settlement statements. Statements are
automatically downloaded and processed to generate a variety of standard reports, including statement
summaries and exception reports.
e Contractor will make requested reports available to MCE shortly after CAISO statement publication.

Management Reporting
Contractor will provide any reports related to administrative or regulatory reporting and management requirements
shortly after the receipt of the final settlement statement for the period.

Client-Specific Integration
Contractor will create a set of customized reports and (if requested) downstream system integration files based on
MCE’s specific requirements.

Deliverables
Contractor will produce allocation and reporting result files for each CAISO settlement statement type no later than 24
hours after CAISO statement publication.

Contractor Support Services

Contractor shall provide bundled support services including implementation, business integration and optimization,
change management and system support.

Implementation Services. Implementation services shall include all necessary setup and initial customization activities
to ensure that MCE's operational requirements are satisfied and that MCE can use Contractor’s software as intended.
Additional implementation services include:

e Finalizing initial market and client requirements.
e Customization and configuration of output reports.
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e Determining timelines for business process interfaces.
e  Establishing communication mechanisms and protocols.

Business Integration and Optimization Services. Contractor shall ensure that its system software is optimized to meet
MCE'’s business requirements. Key services include:

Continually working with MCE to identify and implement potential process improvements.

Maintaining a reasonable understanding of MCE’s current and future business requirements.
Participating in regular business process performance improvement sessions with MCE.

Providing ISOSettlePro system training to MCE personnel.

e To the extent feasible, taking MCE’s business requirements into consideration in prioritizing and timing
releases of new ISOSettlePro functional enhancements.

Change Management. Any change in system operation or functionality requested by MCE that is not included in the
original scope of Contractor’s ISOSettlePro system described herein falls under the category of change management.
Key change management activities include:

e Design, development, and implementation of both client-initiated and market-driven changes.

e Tracking and status reporting of approved development activities.
e User acceptance testing
L]

The transition to production, subsequent business integration, and necessary optimization support for all
implemented and accepted changes.

Note: If MCE requests additional services beyond the scope of this Agreement, such services and any separate
rates for fees applicable thereto shall be agreed to by the parties in writing.

System support. Contractor’s system support services shall include all necessary maintenance activities to ensure
satisfaction of MCE's throughput requirements and to ensure that MCE personnel can use Contractor’s software to
maximize overall settlement business process performance. Additional system support activities shall include:

e Tracking all pending CAISO settlement changes and including the appropriate support in timely releases of

the 1SOSettlePro system.

e Providing MCE with unrestricted access to system support by phone and email.

e Assisting MCE with testing new ISOSettlePro releases whenever feasible.

e Providing a streamlined error reporting and resolution process.
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EXHIBIT B
FEES AND PAYMENT SCHEDULE

For services provided under this Agreement, MCE shall pay Contractor in accordance with the amount(s) and the
payment schedule as specified below:

Contractor shall provide 1SOSettlePro services to MCE based on an all-inclusive fixed monthly fee. Services shall
include any and all operations, development, and programming support involving the processing of CAISO settlement
statements in support of MCE's allocation processing and reporting requirements, as described in Exhibit A.

Fee Summary

e  Contractor will bill MCE $4,000 per month for ISOSettlePro services as described in Exhibit A

¢ In the event that Contractor’s in-person attendance is necessary for any meeting(s) at MCE offices,
Contractor may request reimbursement for pre-approved travel expenses, up to the total amount budgeted
therefor, by submitting invoices and/or receipts no later than 90 days from the date of travel.

Additional services requested by MCE beyond the scope of this Agreement and the rate(s) applicable must be agreed

to by the parties in writing, in advance of Contractor’'s performance of the additional services.

In no event shall the total cost to MCE for the service provided herein exceed the maximum sum of $65,000 inclusive
of travel expenses (if any), for the term of the Agreement.
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Proposal

California ISO Settlements Solution
(Scope of work)

Presented to:

MCE Clean Energy

MCE Clean Energy

My community. My choice.

Submitted by:
Czarnecki-Yester Consulting Group, LLC
(CYCG)

@ CYCG

INTERPRET « ENMANCE « OPTIMIZE

6629 Manzano Street Suite A
Chino, CA 91710-6911

www.cycg.com
June 14, 2017
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Executive Summary

MCE Clean Energy (MCE) is seeking to extend its settlement and reporting Scheduling
Coordinator (SC) services at the California Independent Systems Operator (CAISO). CYCG has
been indirectly providing settlement services to MCE since 2010 via MCE’s prior and current
SCs. CYCG is submitting this proposal (Proposal) in response to MCE’s request for CYCG to
provide direct settlement and reporting support.

The Czarnecki-Yester Consulting Group LLC (CY CGQG) specializes in providing business and
technical support to organizations operating in deregulated energy markets. CYCG’s offerings
include a full range of systems, services, and solutions specially tailored to address the
requirements of CAISO SCs. One of these CYCG solutions is ISOSettlePro, a highly flexible
service designed to automatically download, process, and report CAISO operational and
settlement information.

Specifically, CYCG is proposing to provide ISOSettlePro to MCE as a hosted solution, allowing
MCE to continue to obtain timely settlement and reporting results shortly after the CAISO
publishes settlement statement files. Under this hosted arrangement, CYCG will continue its
responsibility for daily system operation, change management, and information delivery. This
will enable MCE to focus on information review and analysis by leveraging CYCG’s operational
capabilities and market expertise. MCE will be responsible for providing CYCG certificate
access to its CAISO information via the CAISO Access Identity Management system and
Application Access Request (AARF) forms.

By combining the proven functionality of CYCG software with its associated support services,
MCE will have a customized, robust CAISO operational and settlements solution that offers the
greatest business value while simultaneously minimizing overall project risk and cost.
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The ISOSettlePro Solution

Overview

ISOSettlePro has been designed to collect, store, and process settlement data in the most
operationally efficient manner. Overall throughput — ranging from daily processing through
special month-end analyses — has been highly optimized, allowing clients to obtain accurate
results in an expedited manner. Because ISOSettlePro reporting relies on industry standard
Microsoft products, minimal user training is needed to achieve proficiency in accessing and
analyzing critical settlement related information.

The diagram below represents typical information flows of the entire ISOSettlePro product.
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Core ISOSettlePro System Functionality

This section describes the specific subset of ISOSettlePro functionality that CYCG will provide
MCE under the terms of this Proposal. MCE will be responsible to work with its CAISO
Scheduling Coordinator to grant CYCG certificate access to the CAISO systems on behalf of
MCE.

In general, CYCG will use Automatic Program Interfaces (APIs) to access and store the MCE
settlement statement information published by the CAISO. (A pre-condition to this activity is
that MCE will arrange to provide CYCG with the necessary system access certificates.) CYCG
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will utilize its core ISOSettlePro product to publish reports and provide other reporting services
utilizing settlement statement information, including allocation reporting.

Predictive Settlements

Two business days after the trade date (T+2BD), and again at eleven business days after the
trade date (T+11BD), ISOSettlePro will combine “best available” client data (positions,
schedules, measurement information, real-time transactions, expected energy files, etc.) and
CAISO OASIS information to produce estimates of key CAISO payments and charges.
These predictive calculations can be reported by CAISO charge code, as resource summaries,
or as financial totals. CYCG will work with MCE to provide this settlement functionality
based on MCE’s business requirements.

Allocation Processing

In ISOSettlePro, allocation is the process of identifying that portion of each CAISO payment
or charge that is attributable to a specific resource, trade, contract, or other underlying
activity involving MCE’s portfolio. As a default, ISOSettlePro performs allocations by using
then-current CAISO configuration rules. If requested, CYCG will enhance this functionality
to incorporate additional MCE-specific allocation rules related to MCE’s management
requirements.

Settlement Statement Processing

The ISOSettlePro software regularly polls the CAISO to determine if new settlement
statements are available, then automatically downloads and processes those statements to
generate a variety of standard reports, including statement summaries and exception reports.
These reports will be available to MCE shortly after CAISO statement publication.

Management Reporting

In addition to basic statement processing, ISOSettlePro reports address wide range of
administrative and management needs, including support for annual NERC-WECC analysis,
quarterly FERC filings, and other regulatory requirements. These reports will be available
shortly after the receipt of the final settlement statement for the period; for example, FERC
EQR information is typically published after receipt of the last settlement statement for a
given trade month.

Client-Specific Integration

The ISOSettlePro solution will be implemented in a manner that enables it to be easily
integrated within MCE’s business and information processes. CYCG will create a set of
customized reports and (if requested) downstream system integration files based on MCE’s
specific requirements.

Deliverables

The ISOSettlePro solution will produce allocation and reporting result files for each CAISO
settlement statement type (initial, recalc at T+12BD, recalc at T+55BD, rerun at T+9M, etc.)
typically within a few hours of CAISO statement publication, but no later than 24 hours after
CAISO statement publication.
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CYCG Support Services

This Proposal includes a full set of CYCG support services, allowing MCE to maximize the
benefit of both the ISOSettlePro system and CYCG market knowledge. These bundled services
involve implementation, business integration and optimization, change management, and system
support.

Implementation Services

Implementation services include all necessary setup and initial customization activities to
ensure that MCE’s operational requirements are satisfied and to ensure that MCE personnel
can use the CYCG software as intended. This service typically includes:

¢ Finalizing initial market and client requirements.

e Customization and configuration of output reports.

¢ Determining timelines for business process interfaces.

e Establishing communication mechanisms and protocols.

Business Integration and Optimization Services

Business integration and optimization services include the tasks that ensure that CYCG
system software is optimized to meet MCE’s business requirements. Key activities in this
area include:

e CYCG will continually work with MCE to identify and implement potential process
improvements.

e CYCG will endeavor to maintain an understanding of MCE’s current and future business
requirements.

e To ensure that MCE and CYCG share business and technical understanding, CYCG will
participate in regular business process performance improvement sessions with MCE.

e CYCG will provide ISOSettlePro system training to MCE personnel.

e From time to time, CYCG proactively releases new ISOSettlePro functionality. CYCG’s
clients routinely influence the prioritization and timing of these enhancement efforts.

Change Management

Because of the dynamic nature of the California wholesale energy market, and to allow for
MCE’s internal business process enhancements, CYCG recognizes that changes in MCE’s
requirements are inevitable. Any change in system operation or functionality requested by
MCE that is not included in the original scope of the ISOSettlePro system falls under the
category of change management. Key change management activities include:

e Design, development, and implementation of both client-initiated and market-driven
changes.

e Tracking and status reporting of approved development activities.

e User acceptance testing
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e The transition to production, subsequent business integration, and necessary optimization
support for all implemented and accepted changes.

Svstem Support

System support services include all necessary maintenance activities to ensure that MCE’s
throughput requirements continue to be satisfied and to ensure that MCE personnel can use
the CYCG software to maximize overall settlement business process performance. These
CYCG support service activities include:

e CYCG will track all pending CAISO settlement changes and include the appropriate
support in timely releases of the ISOSettlePro system.

e CYCG will provide MCE with unrestricted access to system support by phone and email.
e CYCG will assist MCE with testing new ISOSettlePro releases whenever feasible.

e CYCG will provide a streamlined error reporting and resolution process.

ISOSettlePro Data Visualization Functionality

CYCQG also provides a Data Visualization (DV) service that can be added to our
ISOSettlePro service described above. Note this service is not available without the
ISOSettlePro service. This DV service enables users to quickly perform analytics on CAISO
performance. This service allows users to understand their CAISO data by automatically
turning data into informative graphs, tables, charts, and other formats. DV reveals
information by helping analysts rapidly identify profit and loss analysis, determine CAISO
patterns, trends, and exceptions. DV also facilitates the communication of complex
information through readily understood graphical displays. The DV functionality described
in this Proposal will allow MCE to apply these tools and techniques to CAISO settlement
transactions with few restrictions.
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Data Visualization Setup

CYCG will provide appropriate end user licenses to operate the DV software, CYCG will
work with MCE to understand the basic types of analytics, visualizations, and dashboards it
will want to produce. CYCG will subsequently ensure that the ISOSettlePro database
architecture is optimized to support those requirements. MCE will then be able to access
CYCG ISOSettlePro data stores and perform data visualization and analysis over a highly
secure internet connection.

Data Visualization Information Availability

CYCG will ensure that all ISOSettlePro data required by MCE will remain available to the
MCE DV analysts, including data for all trade dates from the start of MCEs activities with
the CAISO through the present date. CYCG will continually add new transaction information
into the data stores, ensuring that that MCE’s reports, dashboards, and other DV analysis
products remain current.

Data Visualization Change Management

Because of the dynamic nature of the California wholesale energy market, and to allow for
MCE’s internal business process enhancements, CYCG recognizes that changes in MCE’s
requirements are inevitable. Any change in system operation or functionality requested by
MCE that is not included in the original scope of the DV setup falls under the category of

change management.

In general, the DV services discussed in this Proposal will require access to CYCG’s
ISOSettlePro data stores. Accordingly, CYCG’s change management services will include
the following activities:

e Where applicable, CYCG will optimize MCE’s access to existing ISOSettlePro data
stores.

e CYCG will track all pending CAISO settlement changes and work with MCE to
determine how these market changes might impact their ongoing DV activities.

¢ Any enhancements that CYCG makes to ISOSettlePro — either as a result of CAISO
market rule changes or as a result of internal process improvements — will include timely
and appropriate support for MCE’s DV activities.

e CYCG may proactively suggest or introduce other changes and enhancements — either to
ISOSettlePro or the associated DV tools — that may be beneficial to MCE. CYCG will
ensure that there will be no adverse impacts to MCE as a result of this effort.

e CYCG will work with Tableau to understand and evaluate any and all changes that
Tableau plans to introduce in its software tools. CYCG will, in turn, work with MCE to
minimize any potential impacts of these changes to MCE’s ongoing DV activities.

Data Visualization System Support

System support services include all maintenance activities that may be necessary to ensure
that MCE’s throughput requirements continue to be satisfied and, furthermore, to ensure that
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MCE personnel can use the CYCG software to maximize their overall settlement business
process performance. These CYCG support service activities include:

e CYCG will perform all ongoing settlement operational activities in a timely manner,
ensuring that new information is continually added to the ISOSettlePro data stores used
by MCE DV activities.

e CYCG will provide MCE with unrestricted access to system support by phone and email.
e CYCG will assist MCE with testing new ISOSettlePro releases whenever feasible.
e CYCG will provide a streamlined error reporting and resolution process.

It should be noted that the new CYCG DV functionality will allow MCE analysts to directly
access ISOSettlePro data and develop their own customized reports. Consequently, while
CYCG will assist with this effort wherever feasible, the primary responsibility for the
development, accuracy, and ongoing use of these DV products will remain with the MCE
analysts.
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CYCG Fees and Charges

It is CYCG's intention to provide ISOSettlePro services to MCE under the terms of a simple, all-
inclusive fixed monthly fee arrangement. These services will include any and all operations,
development, and programming support involving the processing of CAISO settlement
statements and related information.

Fee Summary
CYCG will provide core ISOSettlePro services under the terms of this Proposal for a flat fee of
$4,000 per month. Payment terms from MCE to CYCG will be NET 15.

Note that, CYCG will not charge for any associated implementation or change management
services.

The following table summarizes the costs for the project and its options.

Activity Cost Basis Rate
ISOSettlePro Bundled Services Fixed monthly fee $4,000 per month
ISOSettlePro Data Visualization Service Fixed monthly fee $500 per designated user/ per
(optional) month

CYCG will guarantee that these prices remain unchanged through calendar year 2017.

Contract Term and Considerations

The term of this agreement will be from the date of current services via ZGlobal conclusion
(scheduled for August 31) through the calendar year 2018. Either party may terminate this
service with a 30 day written notice.

Other Services

As stated above, this Proposal addresses MCE’s primary requirement of processing CAISO
settlement statement data for the purpose of providing settlements and reporting services.

If MCE requests CYCG to provide any additional services beyond the terms of this Proposal,
then CYCG may provide those services under a separate rate. All travel and any other significant
expenses incurred by CYCG at the request of MCE will be arranged with — and approved by —
the appropriate MCE personnel in advance.

Similarly, if MCE requests CYCG to provide additional services involving the processing and
reporting of any data other than the primary CAISO settlement statement data, then depending
on the nature and scope of each such request, MCE and CYCG may enter into separate
additional agreements.
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It should be noted that CYCG is unaware of any additional service not identified in this Proposal
that would be needed in order to ensure that it fulfills the terms of this Proposal.
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Other Issues and Considerations

This section briefly discusses other relevant issues and considerations that frequently arise during
contract development.

Financial Liability

The primary service to be provided by CYCG under this Proposal is the hosted processing of
CAISO settlement statement transactions. Although CYCG will maintain its systems and provide
its services on a “best efforts” basis, CYCG will not assume financial liability for problems
arising from the use of CYCG products or services. However, on a regular basis, CYCG will
provide MCE with the opportunity to independently develop and submit test data files designed
to verify the accuracy of any aspect of the CYCG settlement process.

Conflict of Interest

CYCQG represents and warrants that its performance of the services described in this Proposal
will not violate nor conflict in any respect with any written or oral agreement or understanding
with any person or entity or any law, rule, or regulation applicable to it. Specifically, CYCG has
no currently existing or contemplated agreement or other commitment that will in any way
adversely impact its ability to provide MCE with the high quality services it expects.

Confidentiality

CYCG acknowledges that prior to, during, and after the course of its services with MCE, it will
be exposed to documents and other information regarding the affairs of MCE that must remain
confidential. Accordingly, CYCG will commit to complying with any appropriate confidentiality
agreements reasonably desired by MCE. These agreements may be made at either the corporate
level (which would be binding upon all CYCG principals, employees, subcontractors, and other
agents) or may be made with individual CYCG service providers on an ad hoc basis. It should be
noted that no confidentiality agreement currently exists between CYCG and MCE.

Data, Business Process, and Software Ownership

CYCG acknowledges that all MCE-related data it receives is the exclusive property of MCE and
will not be retained by CYCG without the consent of MCE. Upon termination of this agreement,
CYCG will deliver all relevant settlement data to MCE, and will not retain a copy. However,
CYCG will retain the ownership and subsequent rights to all CYCG business processes and
software used during this agreement, including any programs and other software tools that may
have been developed or customized specifically for the benefit of MCE.
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Use of Subcontractors

CYCG may avail itself of limited service offerings from third-party providers, if and when such
supplemental, cost-effective, and highly qualified services become available, and only to the
extent appropriate for the engagement. CYCG will ensure that any terms and conditions binding
CYCG (including confidentiality agreements) will also be binding on these subcontractors.
Based on CYCG’s current understanding of the project and MCE’s requirements, CYCG has no
current plans to utilize subcontracting services.

Intellectual Property

A significant part of the value of this service offering is CYCG’s intellectual property regarding
wholesale settlement transaction processing. This intellectual property will remain with CYCG
throughout the engagement and will continue to remain with CYCG after these services are
terminated.
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Contact Information

Contact information for the Czarnecki-Yester Consulting Group LLC is as follows:

Name E-Mail Address Phone Number
Ken Czarnecki |Kencz@cycg.com (909) 393-4445




MCE

July 20, 2017

TO: MCE Board of Directors

FROM: Katie Gaier, Manager of Human Resources
RE: New MCE Staff Position (Agenda Item #04 - C.4)
ATTACHMENT: Job Description — Human Resources Associate

Dear Board Members:

SUMMARY:
Staff seeks approval of the addition of a Human Resources Associate on the Internal
Operations Team.

BACKGROUND:

The increase in the MCE service area has resulted in growth in staffing needs, such that by
August 1 there will be 50 MCE employees, including extra-hire staff. By federal and state law,
there are compliance requirements that MCE will need to follow with 50 or more employees,
such as the Family Medical Leave Act (FMLA) and the California Family Rights Act (CFRA). In
addition, the volume of Human Resources work has increased with the growth in size such
that the workload cannot be effectively sustained by one employee. In order for the Manager
of Human Resources to focus on higher-level work that is commensurate with the position, the
Internal Operations team has identified the need to add a Human Resources Associate,
dedicated to providing administrative support to the HR function within MCE. It is
recommended that your Board approve the addition of this position at a salary range of
$60,450 - $84,498, consistent with similarly situated MCE positions with the same level of
responsibility and minimum qualifications.

Fiscal Impact: Any costs associated with the proposed position are included in FY 2017/18
Budget.

Recommendation: Approve the proposed Human Resources Associate job description and
salary range, effective August 1, 2017.
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MCE

DRAFT
JOB DESCRIPTION

HUMAN RESOURCES ASSOCIATE

SUMMARY

The Human Resources Associate works under general supervision of the Manager of Human Resources.
The position has responsibility for a wide range of human resources matters, with particular emphasis on
providing administrative support in the areas of recruitment and hiring, benefits, classification, new
employee orientation, employee professional development and training, file maintenance, and other tasks
as assigned.

CLASS CHARACTERISTICS

The Human Resources Associate performs assignments under the general supervision of the Manager of
Human Resources. The incumbent provides administrative support to the human resources activities and
responsibilities of MCE, utilizing employee confidentiality and privacy guidelines.

SUPERVISORY RESPONSIBILITIES
This position may have lead work and/or supervisory responsibility for Administrative Assistants and
Interns.

ESSENTIAL DUTIES AND RESPONSIBILITIES (ILLUSTRATIVE ONLY)

Recruitment and Hiring
e Assists Directors and other supervisors in recruitment planning for new hires

e Prepares job announcements for new staff hiring

o Distributes job announcements internally and externally and to identified advertising resources

e Manages the recruitment and staffing areas of the MCE website

e Manages MCE’s recruitment email account

o Receives applications and saves application materials in recruitment files

e Maintains application materials according to set procedures

e Coordinates interview schedules and prepares for interviews, in person or using Skype or other
web-based technology

e Prepares interview materials according to set procedures

e Communicates with applicants during the recruitment and hiring process

e Checks applicant references as requested and maintains responses in appropriate files

e Prepares offer letters to selected employees

e May assist in the review of testing materials
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New Employee Orientation

Prepares for new employee arrival and participates in employee welcome activities, in
coordination with Internal Operations staff, IT, and the employee’s supervisor

e Schedules HR orientation according to start date and corresponding payroll dates

e Prepares HR orientation packets for new hires

e Coordinates with directors to schedule and complete MCE overview presentations

e May conduct HR orientation for new hires according to set procedures and guidelines
Benefits

Updates and maintains benefits section of employee files
Updates and maintains benefits forms and ensures forms are available to employees
Supports the Manager of HR through the following:
0 Reviews and approves benefits invoices and forwards to appropriate Internal Operations
staff for processing
o Coordinates annual open enrollments for benefits and MCE’s Flexible Spending Account
(FSA)
o Enrolls employees in MCE benefits and ensures dates and level of coverage are
consistent with MCE and carrier regulations and guidelines
o Liaisons with MCE insurance broker for open enrollment as well as on-going coverage or
payment issues
o Coordinates COBRA notices and enrollment for qualifying employees and/or dependents

Classification

Updates job descriptions as needed and ensures correct naming, formatting, and filing of
documents

Communicates job classification changes to appropriate staff

Maintains MCE job classification tracking system

May assist in surveying for comparable classes and salaries

May assist in developing and revising job descriptions

May assist in drafting staff reports for ExCom and/or Board approval

Employee Training and Development

Identifies and coordinates opportunities for employee training and development

Assists with tracking budget for professional development

Ensures new employees and supervisors receive mandatory trainings

Coordinates schedule for monthly, annual, and other trainings as needed

Conducts regular check-ins with all staff members to determine new needs and interests

Staff Event Coordination

Maintains calendars of staff anniversaries/birthdays and coordinates related activities and events
Organizes and coordinates staff events, including but not limited to monthly happy hour, annual
campout, volunteer activities, field trips, Administrative Professionals’ Day and other holidays,
team outings, and individual employee recognition

Ensures budget compliance for all of the above activities

File Maintenance

Creates and maintains human resources files, including employee files, according to set
procedures and guidelines
Ensures confidentiality of employee and other related HR files
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Provides employee access to individual personnel files as requested

Maintains confidentiality of personnel records and files

Exercises discretion and tact in processing documents and information of a confidential or
sensitive nature

Ensures human resources documents (internal and external) align with the branding guidelines as
defined by the Public Affairs Team

Assists the Manager of Human Resources with calendar coordination, meeting preparation, and
other administrative tasks

As assigned, assists with the implementation of MCE’s Strategic Plan

As assigned, provide front desk coverage and meeting support

MINIMUM QUALIFICATIONS

To perform this job successfully, an individual must be able to perform each essential duty satisfactorily.
The requirements listed below are representative of the knowledge, skill, and/or ability required.

Experience/Education

Education and experience equivalent to an Associate degree and three (3) years of progressively
responsible experience as an administrative support professional working in complex work environments,
particularly in a public agency, one year of which must have been in a human resources administrative
support role.

Knowledge of:

Principles and practices of administrative support and office management.

¢ Microsoft Office Suite (Excel, Word, Adobe, PowerPoint, Outlook, Access).

e Google Applications (Gmail, Drive, Docs, Sheets, Slides, Forms).

e Best practices related to human resources responsibilities in a public agency.

o Document retention requirements and practices.

e Principals and practice of lead work or supervisory direction in a public agency
Ability to:

¢ Maintain the highest level of confidentiality in regard to human resources matters.

o Take responsibility and work independently.

e Coordinate team efforts.

o Work accurately and swiftly under pressure.

¢ Handle multiple ongoing projects in a fast-paced, team-oriented environment.

o Demonstrate patience, tact, and courtesy.

o Communicate effectively in written and verbal form.

e Establish and maintain effective working relationships with persons encountered during the

performance of duties.
Demonstrate highest level of accountability, integrity, judgment, and confidentiality.

Language and Reasoning Skills

Exercise sound judgment, creative problem solving, and commercial awareness.

Manage multiple priorities and quickly adapt to changing priorities in a fast-paced, dynamic
environment.

Develop high-quality writing, research, and communication work products.
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e Deliver clear oral communication.

o Interact effectively as needed with supervisor, MCE’s Chief Executive Officer and Board of
Directors, MCE staff, job applicants, consultants, benefits providers, and other external parties as
needed.

o Apply strong problem-solving skills.

e Be thorough and detail-oriented and focus on work at hand.

Mathematical Skills
e Add, subtract, multiply, and divide in all units of measure, using whole numbers, common
fractions, and decimals.
o Compute rate, ratio, and percent.

Physical Demands

The physical demands described here are representative of those that must be met by an employee to
successfully perform the essential functions of this job. While performing the duties of this job, the
employee is frequently required to use hands to finger, handle, or feel and reach with hands and arms. The
employee is occasionally required to stand. The employee must occasionally lift and/or move up to 20
pounds.

Work Environment

The work environment characteristics described here are representative of those an employee encounters
while performing the essential functions of this job. The noise level in the work environment is usually
moderate.

ADA Compliance
MCE will make reasonable accommodation of the known physical or mental limitations of a qualified
applicant with a disability upon request.



MCE

July 20, 2017

TO: MCE Board of Directors

FROM: Nicole Busto, Deputy Director, Marketing Communications

RE: Proposed First Amendment to the First Agreement with Cypher

Group, LLC (Agenda Item #04 — C.5)
ATTACHMENTS: A. Draft First Amendment to the First Agreement with Cypher

Group, LLC
B. First Agreement with Cypher Group LLC

Dear Board Members:

SUMMARY:

Cypher Group, LLC (dba Catchword) is providing re-naming services to MCE. In August,
2016, May 2017 and June 2017, the Executive Committee discussed the challenges that
the name MCE can create in discussions in the regulatory and legislative areas, news
articles and press, with communities exploring membership, and in frequently
misrepresenting MCE’s identity. The Executive Committee then held a special meeting
on June 12, 2017 to further discuss naming options, and approved the process of
exploring a potential new name for MCE.

Catchword was identified as the top vendor in a formal Request for Offer (RFO) process
conducted by MCE Public Affairs staff. The RFO included reviewing six submissions
from naming agencies. Proposals were evaluated on the following criteria: proposed
scope of work, quality of work samples, competitiveness of timeline and pricing,
gualifications and references, and completeness of proposal. The top three submitters
were interviewed by phone.

As recommended in Catchword’s renaming process, an 11-member Naming Committee
composed of MCE Board Members and Staff, and elected officials from Contra Costa
County was formed. The re-naming process was segmented into two phases, to
minimize expenses should the Naming Committee elect to terminate further exploration
after the first phase is completed. Activities for Phase 1 include a background materials
review by Catchword, questionnaire issued to the Naming Committee Members and 15
additional stakeholders, briefing meeting, creative brief, first round of name
development, and presentation of the first round of 40-60 potential names. All Phase 1
activities are estimated to conclude on or near August 1.



The proposed First Amendment to the First Agreement with Cypher Group, LLC includes
all activities related to Phase 2 of the re-naming process. These activities involve an
insights document of MCE’s naming preferences, second round of name development of
approximately 750 names, preliminary trademark screening, and presentation of the
second round of 10-12 potential names. To authorize the Naming Committee to
determine if the Phase 2 contract amendment is needed on or before August 4, staff
recommends the approval of the First Amendment to the First Agreement with Cypher
Group, LLC in the amount of $23,100 for activities related to the final phase of naming
exploration, subject to Naming Committee request for Phase 2 work.

Fiscal Impacts: Costs related to the proposed contract amendment are included in the
FY 2017/18 Operating Fund Budget.

Recommendation

Approve the proposed First Amendment to the First Agreement with Cypher Group, LLC,
subject to Naming Committee request for Phase 2 work.
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FIRST AMENDMENT TO FIRST AGREEMENT
BY AND BETWEEN
MARIN CLEAN ENERGY AND CYPHER GROUP, LLC

This FIRST AMENDMENT is made and entered into on JULY 20, 2017, by and between
MARIN CLEAN ENERGY, (hereinafter referred to as “MCE") and CYPHER GROUP,
LLC (hereinafter referred to as “Contractor”).

RECITALS

WHEREAS, MCE and the Contractor entered into an agreement to provide
renaming services as directed by MCE staff dated June 16, 2017 (“Agreement”); and

WHEREAS, Section 4 of the Agreement, and Exhibit B thereto, provided
compensation to Contractor in an amount not to exceed $25,000 for the renaming
services described within the scope therein; and

WHEREAS the parties desire to amend the Agreement to increase the contract
amount by $23,100, for a total not to exceed $48,100; and

WHEREAS, Section 5 the Agreement stated that the Agreement shall terminate
on September 30, 2017; and

WHEREAS the parties desire to further amend the Agreement to extend the time
of the Agreement.

NOW, THEREFORE, the parties agree to modify Sections 4 and 5 and Exhibits A
and B as set forth below:

AGREEMENT

1. Section 4 is hereby amended to read as follows:

MAXIMUM COST TO MCE:
In no event will the cost to MCE for the services to be provided herein exceed the
maximum sum of $48,100.

2. Section 5 is hereby amended to read as follows:

TIME OF AGREEMENT:

This Agreement shall commence on June 16, 2017, and shall terminate on
November 1, 2017. Certificate(s) of Insurance must be current on the day the
Agreement commences and if scheduled to lapse prior to termination date, must be
automatically updated before final payment may be made to Contractor.
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3. Exhibit A is hereby amended and replaced in its entirety to read as follows:

Contractor will provide MCE re-naming services as requested and directed by MCE staff,
up to the maximum time/fees allowed under this Agreement.

Background Materials Review: Week of 06/12/17
Contractor will review client-provided brand platform, target audience, organization’s
business strategy, competitors, and any additional pertinent documentation.

Questionnaire: Week of 06/19/17

In order to capture key stakeholder opinions and ensure alignment on the goals and
objectives for the masterbrand, Contractor will provide questionnaires for up to 20
respondents.

Briefing Meeting: Week of 06/26/17

At the Briefing Meeting with the core team, Contractor will share a summary of findings
from the questionnaire and interview responses. Together we will also identify the team’s
naming preferences: messaging, styles, construction, and tonality.

Creative Brief: Week of 07/03/17

The Creative Brief serves as the guide for the Contractor creative team to develop
names. This document will include the relevant information gained through the
guestionnaires, interviews, and the Briefing Meeting. This document will be provided to
the core team for review and approval before Round 1 creative development begins.

Round 1 Creative: Week of 07/12/17

During Round 1, Contractor will develop a broad range of company names. From the
masterlist of names, Contractor will present 40-60 masterbrand names to the core team
during the Round 1 presentation. The goal of this meeting is to gauge the team’s
preferences and focus the name development parameters.

Insights Document to MCE: 1 day

The naming preferences revealed during the Round 1 presentation are summarized in
the Insights Document, which serves as an addendum to the Creative Brief. The Insights
Document is reviewed and approved by the core team before the Round 2 creative
begins.

Round 2 Name Development: 10 days
During Round 2, 750+ names will be developed.

Trademark Screening: 3 days

Catchword will “shortlist” 100-150 names from the masterlist for preliminary trademark
screening within the markets and registration classes that the client has identified.
Domain availability screening will also be conducted on potential names.

Round 2 Presentation (10-15 names): 1 day

At the Round 2 presentation, Catchword will share 10-12 preferred masterbrand names.
All names that survive preliminary trademark screening will also be included within the
presentation. Presentation of the names will be provided in context for visualization.
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4. Exhibit B is hereby amended and replaced in its entirety to read as follows:

For services provided under this Agreement, MCE shall pay Contractor in
accordance with the amount(s) and the payment schedule as specified below:

Cost Breakdown:
e Immersion: Background materials review; stakeholder questionnaire; briefing
meeting: $2,500
e Creative Development: Creative brief; round 1 creative: $22,500
e Round 2 Creative: $23,000
e Travel Reimbursement: up to $100

Payment Schedule:
e $12,500 due upon execution of the agreement
e $12,500 due upon completion of Round 1 Creative presentation
e $11,500 due upon acceptance of the amendment and Terms & Conditions
e $11,500 due upon completion of Round 2 Creative Presentation

In no event shall the total cost to MCE for the services provided herein exceed
the maximum sum of $48,100 for the term of the Agreement.

5. Except as otherwise provided herein, all terms and conditions of the Agreement shall
remain in full force and effect.
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FIRST AMENDMENT TO FIRST AGREEMENT
BY AND BETWEEN
MARIN CLEAN ENERGY AND CYPHER GROUP, LLC

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

CONTRACTOR: MARIN CLEAN ENERGY:
By: By:
Date: Date:

MARIN CLEAN ENERGY:

By:

Date:
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MARIN CLEAN ENERGY
STANDARD SHORT FORM CONTRACT

FIRST AGREEMENT
BY AND BETWEEN
MARIN CLEAN ENERGY AND CYPHER GROUP, LLC

THIS FIRST AGREEMENT ("Agreement”) is made and entered into this day June 16 2017 by and between MARIN CLEAN ENERGY,
hereinafter referred to as "MCE" and Cypher Group, LLC, hereinafter referred to as "Contractor.”

RECITALS:
WHEREAS, MCE desires to retain a person or firm to provide the following services: MCE's re-naming project;

WHEREAS, Contractor warrants that it is qualified and competent to render the aforesaid services:

NOW, THEREFORE, for and in consideration of the agreement made, and the payments to be made by MCE, the parties agree to the
following:

1. SCOPE OF SERVICES:
Contractor agrees to provide all of the services described in Exhibit A attached hereto and by this reference made a part hereof

2. FURNISHED SERVICES:
MCE agrees to make available all pertinent data and records for review, subject to MCE Policy 001 - Confidentiality.

3. FEES AND PAYMENT SCHEDULE; INVOICING:

The fees and payment schedule for furnishing services under this Agreement shall be based on the rate schedule which is attached
hereto as Exhibit B and by this reference incorporated herein. Said fees shall remain in effect for the entire term of the Agreement.
Contractor shall provide MCE with his/her/its Federal Tax |.D. number prior to submitting the first invoice. Contractor is responsible for
billing MCE in a timely and accurate manner. Contractor shall email invoices to MCE on a monthly basis for any services rendered or
expenses incurred hereunder. Fees and expenses invoiced beyond 90 days will not be reimbursable. The final invoice must be submitted
within 30 days of completion of the stated scope of services or termination of this Agreement.

4. MAXIMUM COST TO MCE:
In no event will the cost to MCE for the services to be provided herein exceed the maximum sum of $25,000

5. TIME OF AGREEMENT:

This Agreement shall commence on June 16, 2017, and shall terminate on September 30, 2017. Certificate(s) of Insurance must be
current on the day the Agreement commences and if scheduled to lapse prior to termination date, must be automatically updated before
final payment may be made to Contractor.

6. INSURANCE AND SAFETY:

All required insurance coverages shall be substantiated with a certificate of insurance and must be signed by the insurer or its
representative evidencing such insurance to MCE. The general liability policy shall be endorsed naming Marin Clean Energy and its
employees, officers and agents as additional insureds. The certificate(s) of insurance and required endorsement shall be furnished to
MCE prior to commencement of work. Each certificate shall provide for thirty (30) days advance written notice to MCE of any cancellation
or reduction in coverage. Said policies shall remain in force through the life of this Agreement and shall be payable on a per occurrence
basis only, except those required by paragraph 6.4 which may be provided on a claims-made basis consistent with the criteria noted
therein.

Nothing herein shall be construed as a limitation on Contractor's obligations under paragraph 16 of this Agreement to indemnify, defend
and hold MCE harmless from any and all liabilities arising from the Contractor's negligence, recklessness or willful misconduct in the
performance of this Agreement. MCE agrees to timely notify the Contractor of any negligence claim.

Failure to provide and maintain the insurance required by this Agreement will constitute a material breach of the agreement. In addition

to any other available remedies, MCE may suspend payment to the Contractor for any services provided during any time that insurance
was nat in effect and until such time as the Contractor provides adequate evidence that Contractor has obtained the required coverage.

MCE Standard Form (Updated 2/7/17) FIRST Agreement - MCE & CYPHER GROUP, LLC Page 10of8
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6.1 GENERAL LIABILITY

The Contractor shall maintain a commercial general liability insurance policy in an amount of no less than one million dollars
($1,000,000) with a two million dollar ($2,000,000) aggregate limit. MCE shall be named as an additional insured on the
commercial general liability policy and the Certificate of Insurance shall include an additional endorsement page. (see sample
form: 1ISO - CG 20 10 11 85).

6.2 AUTO LIABILITY

Where the services to be provided under this Agreement involve or require the use of any type of vehicle by Contractor in order
to perform said services, Contractor shall also provide comprehensive business or commercial automobile liability coverage
including non-owned and hired automobile liability in the amount of one million dollars combined single limit ($1,000,000.00).

6.3 WORKERS' COMPENSATION

The Contractor acknowledges the State of California requires every employer to be insured against liability for workers’
compensation or to undertake self-insurance in accordance with the provisions of the Labor Code. If Contractor has employees,
a copy of the certificate evidencing such insurance or a copy of the Certificate of Consent to Seff-insure shall be provided to
MCE prior to commencement of work.

6.4 PROFESSIONAL LIABILITY INSURANCE (REQUIRED IF CHECKED O )

Coverages required by this paragraph may be provided on a claims-made basis with a “Retroactive Date” either prior to the date
of the Agreement or the beginning of the contract work. If the policy is on a claims-made basis, coverage must extend to a
minimum of twelve (12) months beyond completion of contract work. If coverage is cancelled or non-renewed, and not replaced
with another claims made policy form with a “retroactive date” prior to the Agreement effective date, the contractor must purchase
“extended reporting” coverage for a minimum of twelve (12) months after completion of contract work. Contractor shall maintain
a policy limit of not less than $1,000,000 per incident. If the deductible or self-insured retention amount exceeds $100,000, MCE
may ask for evidence that contractor has segregated amounts in a special insurance reserve fund or contractor's general
insurance reserves are adequate to provide the necessary coverage and MCE may conciusively rely thereon.

Contractor shall be responsible for initiating, maintaining and supervising all safety precautions and programs in connection with the
performance of the Agreement. Contractor shall monitor the safety of the job site(s) during the project to comply with all applicable federal,
state, and local laws, and to follow safe work practices.

7. NONDISCRIMINATORY EMPLOYMENT:

Contractor and/or any permitted subcontractor, shall not unlawfully discriminate against any individual based on race, color, religion,
nationality, sex, sexual orientation, age or condition of disability. Contractor and/or any permitted subcontractor understands and agrees
that Contractor and/or any permitted subcontractor is bound by and will comply with the nondiscrimination mandates of all federal, state
and local statutes, regulations and ordinances.

8. SUBCONTRACTING:

The Contractor shall not subcontract nor assign any portion of the work required by this Agreement without prior written approval of MCE
except for any subcontract work identified herein. If Contractor hires a subcontractor under this Agreement, Contractor shall require
subcontractor to provide and maintain insurance coverage(s) identical to what is required of Contractor under this Agreement and shall
require subcontractor to name Contractor as additional insured under this Agreement. It shall be Contractor's responsibility to collect and
maintain current evidence of insurance provided by its subcontractors and shall forward to MCE evidence of same. Nothing contained in
this Agreement or otherwise stated between the parties shall create any legal or contractual relationship between MCE and any
subcontractor, and no subcontract shall relieve Contractor of any of its duties or obligations under this Agreement. Contractor shall be
solely responsible for ensuring its subcontractors’ compliance with the terms and conditions of this Agreement. Contractor's obligation
to pay its subcontractors is an independent obligation from MCE'’s obligation to make payments to Contractor. As a result, MCE shall
have no obligation to pay or to enforce the payment of any moneys to any subcontractor.

9. ASSIGNMENT:
The rights, responsibilities and duties under this Agreement are personal to the Contractor and may not be transferred or assigned without
the express prior written consent of MCE.

10. RETENTION OF RECORDS AND AUDIT PROVISION:

Contractor and any subcontractors authorized by the terms of this Agreement shall keep and maintain on a current basis full and complete
documentation and accounting records, employees' time sheets, and correspondence pertaining to this Agreement. Such records shall
include, but not be limited to, documents supporting all income and all expenditures. MCE shall have the right, during regular business
hours, to review and audit all records refating to this Agreement during the Contract period and for at least five (5) years from the date of
the completion or termination of this Agreement. Any review or audit may be conducted on Contractor's premises or, at MCE's option,

MCE Standard Form (Updated 2/7/17) FIRST Agreement — MCE & CYPHER GROUP, LLC Page 20f 8
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Contractor shall provide all records within a maximum of fifteen (15) days upon receipt of written notice from MCE. Contractor shall refund
any monies erroneously charged. Contractor shall have an opportunity to review and respond to or refute any report or summary of audit
findings, and shall promptly refund any overpayments made by MCE based on undisputed audit findings.

11. WORK PRODUCT:

Unless otherwise provided in or limited by the Special Terms and Conditions attached hereto as Exhibit C, all finished and unfinished
reports, plans, studies, documents and other writings prepared by and for Contractor, its officers, employees and agents in the course of
implementing this Agreement shall become the sole property of MCE upon payment to Contractor for such work. MCE shall have the
exclusive right to use such materials in its sole discretion without further compensation to Contractor or to any other party. Contractor
shall, at MCE's expense, provide such reports, plans, studies, documents and writings to MCE or any party MCE may designate, upon
written request. Contractor may keep file reference copies of all documents prepared for MCE.

12. TERMINATION:

A. lfthe Contractor fails to provide in any manner the services required under this Agreement or otherwise fails to comply with
the terms of this Agreement or violates any ordinance, regulation or other law which applies to its performance herein, MCE
may terminate this Agreement by giving five business days' written notice to the party involved.

B. The Contractor shall be excused for failure to perform services herein if such services are prevented by acts of God, strikes,
labor disputes or other forces over which the Contractor has no control.

C. Either party hereto may terminate this Agreement for any reason by giving 30 calendar days’ written notice to the other
party. Notice of termination shall be by written notice to the other parties and be sent by registered mail or by email to the
email address listed in Section 19 Invoices; Notices.

D. Inthe event of termination not the fault of the Contractor, the Contractor shall be paid for services performed to the date of
termination in accordance with the terms of this Agreement so long as proof of required insurance is provided for the periods
covered in the Agreement or Amendment(s).

E. MCE may terminate this Agreement if funding for this Agreement is reduced or eliminated by a third-party funding source.

13. AMENDMENT:
This Agreement may be amended or modified only by written agreement of all parties.

14. ASSIGNMENT OF PERSONNEL:
The Contractor shall not substitute any personne! for those specifically named in its proposal unless personnel with substantialty equal or
better qualifications and experience are provided, acceptable to MCE, as is evidenced in writing.

15. JURISDICTION AND VENUE:
This Agreement shall be construed in accordance with the laws of the State of California and the parties hereto agree that venue shall be
in Marin County, California.

16. INDEMNIFICATION:

Contractor agrees to indemnify, defend, and hold MCE, its employees, officers, and agents, harmless from any and all liabilities including,
but not fimited to, fitigation costs and attorney’s fees arising from any and all claims and losses to anyone who may be injured or damaged
by reason of Contractor's negligence, reckiessness or willful misconduct in the performance of this Agreement.

17. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF MCE:

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

21. COMPLIANCE WITH APPLICABLE LAWS:

The Contractor shall comply with any and all applicable federal, state and local laws and resolutions (including, but not limited to the
County of Marin Nuclear Free Zone, Living Wage Ordinance, and Resolution #2005-97 of the Marin County Board of Supervisors
prohibiting the off-shoring of professional services involving employee/retiree medical and financial data) affecting services covered by
this Agreement.

23. INVOICES; NOTICES

MCE Standard Form (Updated 2/7/17) FIRST Agreement - MCE & CYPHER GROUP, LLC Page 3 of 8
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This Agreement shall be managed and administered on MCE's behalf by the Contract Manager named below. All invoices shall be
submitted by email to:

Email Address: invoices@mcecleanenergy.org

All other notices shall be given to MCE at the following location

Contract Manager:  Troy Nordquist

MCE Address 1125 Tamalpais Avenue

San Rafael, CA 94901

Email Address: conracis@mcecieanenergy.org

Telephone No.: (415) 464-6027

Naotices shall be given to Contractor at the following address:

Contractor: Kristen Pembroke, Client Services Director

Address: 409 13" St., 12™ Floor Oakland, CA 94612

Email Address: Kristen@catchwordbranding com
Telephone No.: 510-628-0080 x101

24. ACKNOWLEDGEMENT OF EXHIBITS

The provisions of the Exhibits listed below are hereby incorporated into this Agreement by this reference. In the event of a conflict between
any provision(s) of this Agreement and the Special Terms and Conditions set forth in Exhibit C, the provisions of Exhibit C shall be
controlling. In all other instances the terms of this Agreement shall govern in the event of a conflict.

& Check applicable Exhibits CONTRACTOR'S INITIALS
EXHIBIT A. B3| Scope of Services
EXHIBIT B. | Fees and Payment
EXHIBIT C. (4| Special Terms and Conditions

25. SEVERABILITY
Should any provision of this Agreement be held invalid or unenforceable by a court of competent jurisdiction, such invalidity will not

invalidate the whole of this Agreement, but rather, the remainder of the Agreement which can be given effect without the invalid provision,
will continue in full force and effect and will in no way be impaired or invalidated.

26. COMPLETE AGREEMENT
This Agreement along with any attached Exhibits constitutes the entire Agreement between the parties. No modification or amendment
shall be valid unless made in writing and signed by each party. Failure of either party to enforce any provision or provisions of this

Agreement will not waive any enforcement of any continuing breach of the same provision or provisions or any breach of any provision
or provisions of this Agreement.

27. COUNTERPARTS

MCE Standard Form (Updated 2/7/17) FIRST Agreement — MCE & CYPHER GROUP, LLC Page4of8
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This Agreement may be executed in one or more counterparts each of which shall be deemed an original and all of which shall be deemed
one and the same Agreement.

24. PERFORMANCE AND PAYMENT BOND (REQUIRED IF CHECKED )

Contractor shall fumish, concurrently with signing the contract, a Performance & Payment Bond for a sum not less than 100 percent
(100%) of the total amount of the contract. The bond shall be in the form of a bond and not a deposit in lieu of a bond. The bond shall be
executed by an admitted surety insurer. The bond shall guarantee payment by Contractor of all materials, provisions, provender, supplies,
and equipment used in, upon, for, or about the performance of said construction, and protect MCE from any liability, losses, or damages
arising therefrom.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above written

APPROVED BY
Marin Clean Energy: CONTRACTOR:
-
\ = .
By:m Lg\ )\Q—Q
CEO ="

Date: G- (6" l“}_ ' ‘ \): ! ﬁ g ! ‘
Name:

pate: (2.1 \_:\—

i LRI TET T LT LTI P QT Flebbiaihil Ehkpeidbbpbbenbinnini

MODIFICATIONS TO STANDARD SHORT FORM
£J Standard Short Form Content Has Been Modified

List sections affected: _11. Work Product, 22. Acknowledgment of Exhibits

Approved by MCE Counsel: Date:

MCE Standard Form (Updated 2/7/17) FIRST Agreement - MCE & CYPHER GROUP, LLC Page 508
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EXHIBIT A
SCOPE OF SERVICES (required)

Contractor will provide MCE re-naming services as requested and directed by MCE staff, up to the maximum time/fees
allowed under this Agreement.

Background Materials Review. Week of 06/12/17
Contractor will review client-provided brand platform, target audience, organization's business strategy.
competitors, and any additional pertinent documentation.

Questionnaire: Week of 06/19/17
In order to capture key stakeholder opinions and ensure alignment on the goals and objectives for the
masterbrand, Contractor will provide questionnaires for up to 20 respondents.

Briefing Meeting: Week of 06/26/17

At the Briefing Meeting with the core team, Contractor will share a summary of findings from the questionnaire
and interview responses. Together we will also identify the team's naming preferences: messaging, styles,
construction, and tonality.

Creative Brief: Week of 07/03/17

The Creative Brief serves as the guide for the Contractor creative team to develop names. This document will
include the relevant information gained through the questionnaires, interviews, and the Briefing Meeting. This
document will be provided to the core team for review and approval before Round 1 creative development

begins.

Round 1 Creative: Week of 07/12/17

During Round 1, Contractor will develop a broad range of company names. From the masterlist of names,
Contractor will present 40-60 masterbrand names to the core team during the Round 1 presentation. The goal
of this meeting is to gauge the team’s preferences and focus the name development parameters.
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EXHIBIT B
FEES AND PAYMENT SCHEDULE

For services provided under this Agreement, MCE shall pay Contractor in accordance with the amount(s) and the
payment schedule as specified below

Cost Breakdown:

-Immersion: Background materials review; stakeholder questionnaire; briefing meeting: $2,500
-Creative Development: Creative brief; round 1 creative: $22,500

Payment Schedule:

-50% due upon execution of the agreement

-50% due upon completion of Round 1 Creative presentation

In no event shall the total cost to MCE for the service provided herein exceed the maximum sum of $25,000 for the
term of e agreement.
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EXHIBIT C
SPECIAL TERMS AND CONDITIONS

1. RIGHTS IN WORK PRODUCT:

Upon receipt of full payment for services and expenses, fhe specified work product sefected by Client as ouflined in
the SOW shall become Client’s property. “Specified work product” is defined as one name selected from the
Catchword provided names for MCE's use as a proprietary brand name. Catchword retains ownership of any work
product not selected by Client. Catchword has the right to use all such non-selected names, creative lists, ideas,
concepts, designs and techniques in its business, subject to the confidentiality obligations above. Client shall have a
non-exciusive, non-transferable, irevocable right to use and copy the materials containing the work product solely for
usmﬂmmmssnmses,wdmnammmmwawmmm
subsisting in any material provided by the Client to Catchword.

2. WARRANTY OF WORK PRODUCT:

Catchword does not make any warranty or representation regarding whether the Work Product may be registered for
trademark protection or whether it infringes upon a third party's intellectual property rights. Client shall have sole
responsibility for ensuring that selected work products are registerable as trademarks, or other intellectual property,
and do not infringe the rights of any third party.” Because language and slang are highly complex and constantly
evolving, Catchword does not represent or warrant that its Work Product are free from negative connotations, semantic
differences, difficult pronunciation, or spelling issues in all target languages and cultures. Catchword's linguistic analysis
data and conclusions are not determinative.

3. CLIENT RESPONSIBLITIES:

Client shall have sole responsibility for ensuring that selected work products are registerable as trademarks, or other
intellectual property, and do not infringe the rights of any third party. Client will indemnify, defend and hold harmless
Catchword, its directors, officers, employees, sub-contractors, and other agents (collectively “Indemnified Persons”)
from and against any and all claims, liabilities, losses, damages, costs, demands, judgments, actions, causes of
action and expenses in connection therewith (including reasonabie legal fees and disbursements) in connection with
actual or threatened actions ("Losses”) relating to or arising out of providing services to Client; provided, however that
Client will not be liable under this indemnity to the exient any of the foregoing Losses are determined, in a final
judgment by a cowt of competent jurisdichion, not subject to furtiver appeal, W have resulted prmanity foom the gross
negligence, willful misconduct or bad faith of any Indemnified Person or entity in connection with the performance of
services.

4. PROPRIETARY AND CONFIDENTIAL INFORMATION:

Contractor's name-development process is proprietary. Any document or disclosure describing its process or service
fees is deemed proprietary and confidential. Proprietary and confidential information may not be disclosed or
duplicated, except to Client employees and authorized consultants directly involved in the naming process or
processing payment. Notwithstanding the provisions of this Paragraph, Contractor acknowledges that this
Agreement with its Exhibits, Contractor’s correspondence with MCE, and work product ensuing from this
Agreement may be subject to disclosure pursuant to California Public Records Act (CA Gov't Code
section 6250 et seq.) If MCE is required to disclose any proprietary and confidential information as
described herein, pursuant to a request for public records or any other applicable law, order, regulation or
ruling, MCE shall immediately notify Contractor of the request or requirement in order to allow Contractor
to i) seek an appropriate protective order or other remedy; (i) consult with MCE with respect to
appropriate steps to resist or narrow the scope of the request; or (i) to waive compliance, in whole or in
part, with the terms of this Paragraph. In the event that such protective order or other remedy or waiver is
not timely obtained, MCE shall disclose only such portion of Confidential Information which is legally
required o be disclosed ta the party seeking disclosure, and shall require to the extent passible that any
Confidential Information so disclosed will be accorded confidential treatment.

5. NON-CONTINGENT PAYMENT:

The process of selecting and launching a new name involves numerous factors outside of Catchword's control,
including defays and cancellations of product launch, human subjectivity, etc. As such, project payment is not contingent
on Client selection or adoption of a name.
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MCE

July 20, 2017

TO: MCE Board of Directors

FROM: Beckie Menten, Director of Customer Programs

RE: Proposed Second Agreement with Open Energy Efficiency, LLC
(Agenda Item #04 — C.6)

ATTACHMENT: Proposed Second Agreement with Open Energy Efficiency, LLC

Dear Board Members:

SUMMARY:

In September 2016, MCE entered into a contract with Open Energy Efficiency, LLC (OpenEE) to
use their software, OpenEEmeter, to calculate metered energy efficiency savings for
participants in MCE energy efficiency programs. The First Agreement with OpenEE included
data assessment, cleaning, and preparation services; installation of the core analytic engine;
and the deployment of an energy efficiency dashboard. The maximum cost of this scope of
services was $23,500.

This proposed Second Agreement would enhance MCE’s existing OpenEEmeter platform to
allow for monitoring of energy savings from PACE-funded projects in Marin County. This effort is
a partnership with Marin County to ensure that projects enabled through the Open PACE
(Property Assessed Clean Energy) Marketplace are achieving the expected energy savings.
The maximum cost under the proposed Second Agreement would be $22,500, and the County
of Marin would be reimbursing MCE for $5,000.

Fiscal Impacts: This Agreement would be funded by CPUC ratepayer funds for energy
efficiency programs. Costs related to the Agreement are included in the 2017/18 Energy
Efficiency Program Fund Budget. Costs that occur in subsequent periods would be included in
the appropriate Energy Efficiency Program Fund Budget.

Recommendation: Approve the proposed Second Agreement with Open Energy Efficiency,
LLC.
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MARIN CLEAN ENERGY
STANDARD SHORT FORM CONTRACT

SECOND AGREEMENT
BY AND BETWEEN
MARIN CLEAN ENERGY AND OPEN ENERGY EFFICIENCY, LLC

THIS SECOND AGREEMENT (“Agreement”) is made and entered into this day July 20, 2017 by and between MARIN CLEAN
ENERGY, hereinafter referred to as "MCE" and OPEN ENERGY EFFICIENCY, LLC, hereinafter referred to as "Contractor.”

RECITALS:
WHEREAS, MCE desires to retain a person or firm to provide the following services: enhance MCE'’s existing Open Energy Efficiency
meter (“OpenEEmeter”) platform and evaluate the energy savings from Property Assessed Clean Energy (PACE) projects in Marin
County;

WHEREAS, Contractor warrants that it is qualified and competent to render the aforesaid services;

NOW, THEREFORE, for and in consideration of the agreement made, and the payments to be made by MCE, the parties agree to the
following:

1. SCOPE OF SERVICES
Contractor agrees to provide all of the services described in Exhibit A attached hereto and by this reference made a part hereof.

2. EURNISHED SERVICES
MCE agrees to make available all pertinent data and records for review, subject to MCE Policy 001 - Confidentiality.

3. EEES AND PAYMENT SCHEDULE; INVOICING

The fees and payment schedule for furnishing services under this Agreement shall be based on the rate schedule which is attached
hereto as Exhibit B and by this reference incorporated herein. Said fees shall remain in effect for the entire term of the Agreement.
Contractor shall provide MCE with his/her/its Federal Tax I.D. number prior to submitting the first invoice. Contractor is responsible for
billing MCE in a timely and accurate manner. Contractor shall email invoices to MCE on a monthly basis for any services rendered or
expenses incurred hereunder. Fees and expenses invoiced beyond 90 days will not be reimbursable. The final invoice must be
submitted within 30 days of completion of the stated scope of services or termination of this Agreement.

4. MAXIMUM COST TO MCE
In no event will the cost to MCE for the services to be provided herein exceed the maximum sum of $22,500.

5. TIME OF AGREEMENT

This Agreement shall commence on July 20, 2017, and shall terminate on July 31, 2018. Certificate(s) of Insurance must be current
on the day the Agreement commences and if scheduled to lapse prior to termination date, must be automatically updated before final
payment may be made to Contractor.

6. INSURANCE AND SAFETY

All required insurance coverages shall be substantiated with a certificate of insurance and must be signed by the insurer or its
representative evidencing such insurance to MCE. The general liability policy shall be endorsed naming Marin Clean Energy and its
employees, officers and agents as additional insureds. The certificate(s) of insurance and required endorsement shall be furnished to
MCE prior to commencement of work. Each certificate shall provide for thirty (30) days advance written notice to MCE of any
cancellation or reduction in coverage. Said policies shall remain in force through the life of this Agreement and shall be payable on a
per occurrence basis only, except those required by paragraph 6.4 which may be provided on a claims-made basis consistent with the
criteria noted therein.

Nothing herein shall be construed as a limitation on Contractor's obligations under paragraph 16 of this Agreement to indemnify, defend
and hold MCE harmless from any and all liabilities arising from the Contractor’s negligence, recklessness or willful misconduct in the
performance of this Agreement. MCE agrees to timely notify the Contractor of any negligence claim.

Failure to provide and maintain the insurance required by this Agreement will constitute a material breach of the agreement. In addition

to any other available remedies, MCE may suspend payment to the Contractor for any services provided during any time that insurance
was not in effect and until such time as the Contractor provides adequate evidence that Contractor has obtained the required coverage.
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6.1 GENERAL LIABILITY

The Contractor shall maintain a commercial general liability insurance policy in an amount of no less than one million dollars
($1,000,000) with a two million-dollar ($2,000,000) aggregate limit. MCE shall be named as an additional insured on the
commercial general liability policy and the Certificate of Insurance shall include an additional endorsement page. (see sample
form: 1SO - CG 20 10 11 85).

6.2 AUTO LIABILITY

Where the services to be provided under this Agreement involve or require the use of any type of vehicle by Contractor in
order to perform said services, Contractor shall also provide comprehensive business or commercial automobile liability
coverage including non-owned and hired automobile liability in the amount of one million dollars combined single limit
($1,000,000.00).

6.3 WORKERS' COMPENSATION

The Contractor acknowledges the State of California requires every employer to be insured against liability for workers’
compensation or to undertake self-insurance in accordance with the provisions of the Labor Code. If Contractor has
employees, a copy of the certificate evidencing such insurance or a copy of the Certificate of Consent to Self-Insure shall be
provided to MCE prior to commencement of work.

6.4 PROFESSIONAL LIABILITY INSURANCE (REQUIRED IF CHECKED 1)

Coverages required by this paragraph may be provided on a claims-made basis with a “Retroactive Date” either prior to the
date of the Agreement or the beginning of the contract work. If the policy is on a claims-made basis, coverage must extend to
a minimum of twelve (12) months beyond completion of contract work. If coverage is cancelled or non-renewed, and not
replaced with another claims-made policy form with a “retroactive date” prior to the Agreement effective date, the contractor
must purchase “extended reporting” coverage for a minimum of twelve (12) months after completion of contract work.
Contractor shall maintain a policy limit of not less than $1,000,000 per incident. If the deductible or self-insured retention
amount exceeds $100,000, MCE may ask for evidence that contractor has segregated amounts in a special insurance reserve
fund or contractor’'s general insurance reserves are adequate to provide the necessary coverage and MCE may conclusively
rely thereon.

Contractor shall be responsible for initiating, maintaining and supervising all safety precautions and programs in connection with the
performance of the Agreement. Contractor shall monitor the safety of the job site(s) during the project to comply with all applicable
federal, state, and local laws, and to follow safe work practices.

7. NONDISCRIMINATORY EMPLOYMENT
Contractor and/or any permitted subcontractor, shall not unlawfully discriminate against any individual based on race, color, religion,
nationality, sex, sexual orientation, age or condition of disability. Contractor and/or any permitted subcontractor understands and agrees
that Contractor and/or any permitted subcontractor is bound by and will comply with the nondiscrimination mandates of all federal, state
and local statutes, regulations and ordinances.

8. SUBCONTRACTING

The Contractor shall not subcontract nor assign any portion of the work required by this Agreement without prior written approval of
MCE except for any subcontract work identified herein. If Contractor hires a subcontractor under this Agreement, Contractor shall
require subcontractor to provide and maintain insurance coverage(s) identical to what is required of Contractor under this Agreement
and shall require subcontractor to name Contractor as additional insured under this Agreement. It shall be Contractor’s responsibility to
collect and maintain current evidence of insurance provided by its subcontractors and shall forward to MCE evidence of same. Nothing
contained in this Agreement or otherwise stated between the parties shall create any legal or contractual relationship between MCE
and any subcontractor, and no subcontract shall relieve Contractor of any of its duties or obligations under this Agreement. Contractor
shall be solely responsible for ensuring its subcontractors’ compliance with the terms and conditions of this Agreement. Contractor's
obligation to pay its subcontractors is an independent obligation from MCE’s obligation to make payments to Contractor. As a result,
MCE shall have no obligation to pay or to enforce the payment of any moneys to any subcontractor.

9. ASSIGNMENT
The rights, responsibilities and duties under this Agreement are personal to the Contractor and may not be transferred or assigned
without the express prior written consent of MCE.

10. RETENTION OF RECORDS AND AUDIT PROVISIONS
Contractor and any subcontractors authorized by the terms of this Agreement shall keep and maintain on a current basis full and
complete documentation and accounting records, employees’ time sheets, and correspondence pertaining to this Agreement. Such
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records shall include, but not be limited to, documents supporting all income and all expenditures. MCE shall have the right, during
regular business hours, to review and audit all records relating to this Agreement during the Contract period and for at least five (5)
years from the date of the completion or termination of this Agreement. Any review or audit may be conducted on Contractor's
premises or, at MCE's option, Contractor shall provide all records within a maximum of fifteen (15) days upon receipt of written notice
from MCE. Contractor shall refund any monies erroneously charged. Contractor shall have an opportunity to review and respond to or
refute any report or summary of audit findings, and shall promptly refund any overpayments made by MCE based on undisputed audit
findings.

11. WORK PRODUCT

All finished and unfinished reports, plans, studies, documents and other writings prepared by and for Contractor, its officers, employees
and agents in the course of implementing this Agreement shall become the sole property of MCE upon payment to Contractor for such
work. MCE shall have the exclusive right to use such materials in its sole discretion without further compensation to Contractor or to
any other party. Contractor shall, at MCE’s expense, provide such reports, plans, studies, documents and writings to MCE or any party
MCE may designate, upon written request. Contractor may keep file reference copies of all documents prepared for MCE. Unless
otherwise specifically agreed in writing by the parties, Contractor shall retain ownership of and all subsequent rights in its proprietary
systems, software, or other intellectual property developed by Contractor and utilized in the course of this Agreement.

12. TERMINATION
Upon termination under any provision of this Paragraph, the Postgres database with outputs of meter results prepared by
Contractor pursuant to this Agreement (including data collected from Pacific Gas and Electric Company’s Share-My-Data
integration) shall, at the option of MCE, be delivered to MCE, or any party MCE may designate, upon written request, and
Contractor shall be entitled to receive just and equitable compensation for satisfactory work completed to the date of termination.

A. If the Contractor fails to provide in any manner the services required under this Agreement or otherwise fails to comply
with the terms of this Agreement or violates any ordinance, regulation or other law which applies to its performance
herein, MCE may terminate this Agreement by giving five business days’ written notice to the party involved.

B. The Contractor shall be excused for failure to perform services herein if such services are prevented by acts of God,
strikes, labor disputes or other forces over which the Contractor has no control.

C. Either party hereto may terminate this Agreement for any reason by giving 30 calendar days’ written notice to the other
party. Notice of termination shall be by written notice to the other parties and be sent by registered mail or by email to the
email address listed in Section 19 Invoices; Notices.

D. Inthe event of termination not the fault of the Contractor, the Contractor shall be paid for services performed to the date of
termination in accordance with the terms of this Agreement so long as proof of required insurance is provided for the
periods covered in the Agreement or Amendment(s).

E. MCE may terminate this Agreement if funding for this Agreement is reduced or eliminated by a third-party funding source.

13. AMENDMENT
This Agreement may be amended or modified only by written agreement of all parties.

14. ASSIGNMENT OF PERSONNEL
The Contractor shall not substitute any personnel for those specifically named in its proposal unless personnel with substantially equal
or better qualifications and experience are provided, acceptable to MCE, as is evidenced in writing.

15. JURISDICTION AND VENUE
This Agreement shall be construed in accordance with the laws of the State of California and the parties hereto agree that venue shall
be in Marin County, California.

16. INDEMNIFICATION

Contractor agrees to indemnify, defend, and hold MCE, its employees, officers, and agents, harmless from any and all liabilities
including, but not limited to, litigation costs and attorney's fees arising from any and all claims and losses to anyone who may be injured
or damaged by reason of Contractor's negligence, recklessness or willful misconduct in the performance of this Agreement.

17. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF MCE

MCE is organized as a Joint Powers Authority in accordance with the Joint Exercise of Powers Act of the State of California
(Government Code Section 6500, et seq.) pursuant to the Joint Powers Agreement and is a public entity separate from its constituent
members. MCE shall solely be responsible for all debts, obligations and liabilities accruing and arising out of this
Agreement. Contractor shall have no rights and shall not make any claims, take any actions or assert any remedies against any of
MCE'’s constituent members in connection with this Agreement.
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18. COMPLIANCE WITH APPLICABLE LAWS:

The Contractor shall comply with any and all applicable federal, state and local laws and resolutions (including, but not limited to the
County of Marin Nuclear Free Zone, Living Wage Ordinance, and Resolution #2005-97 of the Marin County Board of Supervisors
prohibiting the off-shoring of professional services involving employee/retiree medical and financial data) affecting services covered by
this Agreement.

19. INVOICES; NOTICES
This Agreement shall be managed and administered on MCE’s behalf by the Contract Manager named below. All invoices shall be
submitted by email to:

Email Address: invoices@mcecleanenergy.org

All other notices shall be given to MCE at the following location:

Contract Manager:  Troy Nordquist

MCE Address: 1125 Tamalpais Avenue

San Rafael, CA 94901

Email Address: contracts@mcecleanenergy.org

Telephone No.: (415) 464-6014

Notices shall be given to Contractor at the following address:

Contractor: Matt Golden

Address: 364 Ridgewood Avenue

Mill Valley, CA 94901

Email Address: matt@efficiency.org

Telephone No.: (415) 902-4546

20. ACKNOWLEDGEMENT OF EXHIBITS
In the event of a conflict between the Terms of this Agreement and the terms in any of the following Exhibits, the terms in this

Agreement will govern.

]Zl Check applicable Exhibits CONTRACTOR'S INITIALS
EXHIBIT A. X| Scope of Services
EXHIBIT B. X | Fees and Payment

21. SEVERABILITY

Should any provision of this Agreement be held invalid or unenforceable by a court of competent jurisdiction, such invalidity will not
invalidate the whole of this Agreement, but rather, the remainder of the Agreement which can be given effect without the invalid
provision, will continue in full force and effect and will in no way be impaired or invalidated.

22. COMPLETE AGREEMENT
This Agreement along with any attached Exhibits constitutes the entire Agreement between the parties. No modification or amendment
shall be valid unless made in writing and signed by each party. Failure of either party to enforce any provision or provisions of this
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Agreement will not waive any enforcement of any continuing breach of the same provision or provisions or any breach of any provision
or provisions of this Agreement.

23. COUNTERPARTS

This Agreement may be executed in one or more counterparts each of which shall be deemed an original and all of which shall be
deemed one and the same Agreement.

24. PERFORMANCE AND PAYMENT BOND (REQUIRED IF CHECKED )

Contractor shall furnish, concurrently with signing the contract, a Performance & Payment Bond for a sum not less than 100 percent
(100%) of the total amount of the contract. The bond shall be in the form of a bond and not a deposit in lieu of a bond. The bond shall
be executed by an admitted surety insurer. The bond shall guarantee payment by Contractor of all materials, provisions, provender,
supplies, and equipment used in, upon, for, or about the performance of said construction, and protect MCE from any liability, losses, or
damages arising therefrom.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above written.

APPROVED BY

Marin Clean Energy: CONTRACTOR:
By: By:
Dawn Weisz, CEO
Name:
Date:
Date:

MODIFICATIONS TO STANDARD SHORT FORM
X standard Short Form Content Has Been Modified

List sections affected: #11. Work Product; #12. Termination

Approved by MCE Counsel: Date:
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EXHIBIT A
SCOPE OF SERVICES

Contractor will provide the following services as requested and directed by MCE staff, up to the maximum time/fees
allowed under this Agreement:

Primary Objectives

The purpose of this Agreement is to allow MCE to track and report energy savings associated with PACE loans to
help empower MCE customers to make informed choices about home energy upgrades. Accordingly, Contractor

Enhance MCE’s existing OpenEEmeter platform (including data pipeline, datastore, and security features) to
allow for continuous feedback on the performance of new and existing PACE projects as well as other
energy efficiency programs.

Evaluate the energy savings from PACE projects occurring in Marin County by gathering necessary
historical usage data and connecting it to Marin County records.

MCE Responsibilities
MCE will collect PACE project data from Marin County, containing physical addresses of participating properties, and

provide this data to Contractor in .csv file format in accordance with requirements of MCE’s customer information
Non-Disclosure Agreement.

Contractor Deliverables

Using the property address data provided by MCE, Contractor shall:

Download a full usage dataset directly via MCE’s account on PG&E'’s ‘Share My Data’ portal and refresh on
a weekly basis for the duration of the Agreement.

Link physical addresses of projects provided by Marin County to the address fields in the accounts found in
Share My Data.

Calculate gross normalized metered savings for the set of PACE projects and output them in the MCE
OpenEEmeter datastore, as well as MCE custom dashboards.

Automatically recalculate project savings and update performance dashboards for all PACE projects for the
duration of the Agreement.

Glossary
For purposes of this Second Agreement, the terms listed below shall be defined as provided:

Gross normalized metered savings: Savings calculated according to the daily model specifications published
at http://docs.caltrack.org.

OpenEEmeter: an open-source platform that provides standardized energy efficiency savings calculations
and performance feedback.

Postgres (PostgreSQL): an open-source object-relational database management system.

Property Assessed Clean Energy (PACE): a financing mechanism for energy efficiency upgrades or
renewable energy installations for residential, commercial and industrial property owners, in which loans for
eligible projects are repaid over a selected term via an annual assessment on the owner’s property tax bill.
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EXHIBIT B
FEES AND PAYMENT SCHEDULE

For services provided under this Agreement, MCE shall pay Contractor in accordance with the amount(s) and the
payment schedule as specified below:

OpenEEmeter Platform Setup: $30,000 (waived)
CCA Share my Data integration: $10,000
One-time matching of addresses to usage records: $2,500
Platform hosting for 1 year: $10,000

Total: $22,500

In no event shall the total cost to MCE for the services provided herein exceed the maximum sum of $22,500 for the
term of the Agreement.
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MCE

July 20, 2017
TO: MCE Board of Directors
FROM: John Dalessi, Operations and Development
Alex DiGiorgio, Deputy Director of Community Development
RE: Receive Applicant Analysis and Consider:
1. Proposed Resolution 2017-06 of the Board of Directors of
MCE approving Contra Costa County (unincorporated); the
Cities of Concord, Martinez, Oakley, Pinole, Pittsburg and San
Ramon; and the Towns of Danville and Moraga as members of
MCE
2. Proposed Amendment 12 to the MCE JPA Agreement
3. Proposed Resolution 2017-07 Delegating Energy Procurement
Authorities for New Member Communities (Agenda Item #05)
ATTACHMENTS:

MCE Applicant Analysis for 2017
Proposed Resolution No. 2017-06 of the Board of Directors of
MCE approving Contra Costa County (unincorporated); the
Cities of Concord, Martinez, Oakley, Pinole, Pittsburg and San
Ramon; and the Towns of Danville and Moraga as members of
MCE
C. Proposed Amendment 12 to the MCE JPA Agreement
D. Proposed Resolution 2017-07 Delegating Energy Procurement
Authorities for New Communities
Policy 007 — New Customer Communities
MCE Affiliate Membership Process
. MCE Membership Application Checklist
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Background on CCA in California

Community choice aggregation (CCA) programs have continued to emerge throughout
California, including well over 80 different jurisdictions. In 2016 CCA service was
launched by San Francisco’s CleanPowerSF (service began Q2 2016) and San Mateo
County’s Peninsula Clean Energy (service began Q3 2016). In Q2 2017 three new CCA
programs launched including Apple Valley Choice Energy, Santa Clara County’s Silicon
Valley Clean Energy Authority, and Humboldt County’s Redwood Coast Energy
Authority.

Elsewhere in California, cities and counties are joining together to form CCA programs.
The multi-county structure is common as San Luis Obispo, Santa Barbara, and Ventura
Counties have joined together. Santa Cruz, Monterey, and San Benito Counties have
formed a JPA to operate a joint CCA program in 2018. Multiple jurisdictions in the LA
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County Area have voted to join a JPA with the County of Los Angeles to launch a CCA
program in 2018. Yolo, Placer and Alameda Counties have each formed their own JPAs
to launch CCA programs in 2018. Mendocino County has joined Sonoma Clean Power,
although not all incorporated jurisdictions have done so.

MCE i prart of the Co

FReawaod Coast
Energy Autherity

Considesing CCA

Conira Costafo

Alameda Co. =55
City of Sain Jose —5 )

Siicon Walley Cian Enegy

Fresng Ca, Fresra

Tusare Ca, Visalia

F 7
Central Coast Tr -':.:l.w-'..h___
San Luis Dbwsp, Sanla e

San Bamardirn Co,

Rarlsara, Venlma = ---\-_'--__ ® Lanater Chiokoe Energy
Lo Angeles Ca. #® Apple Yaley Choice Enangy
& o Alveta Iresratlee Sorecieal Enegy
W S lackrta Power
Rivarsda Co
ity ol Cosansiche
Coey of Carkdhad
City of Encinttas
ity of Cel Mar
Coty af San Diego

Background on MCE Inclusion Process

On September 29, 2016, your Board authorized an “inclusion period” for interested
Contra Costa communities to complete the steps required to join MCE as a member.
The inclusion period was established to create efficiencies in workflow, achieve
economies of scale, and streamline procurement procedures.

During the inclusion period (December 1, 2016 — June 30, 2017) each of the following
jurisdictions completed all membership steps to join MCE, to be effective on the date of
MCE Board approval. The requisite Council vote and/or CCA ordinance was passed in
each jurisdiction on the following dates:

Moraga — April 26, 2017

Contra Costa County (unincorporated) — May 2, 2017
Danville — May, 2 2017

Oakley — May 9, 2017

Pittsburg — May 15, 2017

Pinole — May 16, 2017

Concord — May 23, 2017

Noo,rwbhE



8. Martinez — June 7, 2017
9. San Ramon — June 27, 2017

New MCE Member Community Overview
Information is provided below regarding each of the cities that have completed required
membership steps under the inclusion period that concluded on June 30:

The Town of Moraga spans approximately 9.4 square miles in the central-
western part of the County commonly known as ‘Lamorinda’ (the combined name
of three incorporated jurisdictions: Lafayette, Moraga, and Orinda). As of 2010,
the Town has a population of just over 16,000. Moraga's Town Council was the
first to vote to join MCE in 2017.

Contra Costa County (unincorporated) was one of the original 27 counties of
California and is home to approximately 1,050,000 people. It spans more than
800 square miles and is by far the most heavily populated prospective MCE
jurisdiction. Correspondingly, it also represents the single largest electricity
load—approximately 25% of the combined load of all eligible incorporated and
unincorporated communities. The cities of Concord and Pittsburg together
represent another 25%. Contra Costa (aka “CoCo”) is a dynamic jurisdiction in
terms of geography and demographics, and includes Mt. Diablo, historic Delta
communities, extensive Bay shore borders, multiple oil refineries and heavy
industry, rich agricultural lands, and a broad array of ethnic groups, foreign
languages, and socio-economic diversity.

The Town of Danville is located within the San Ramon Valley in the
southwestern part of the County and is home to approximately 45,000. The
incorporated area spans approximately 18 square miles.

The City of Oakley is located in the eastern-most part of the County along the
Delta and is home to approximately 40,600. The City incorporated relatively
recently (1999) and spans just over 16 square miles. Oakley has been exploring
CCA generally, and MCE membership specifically, for longer than most other
jurisdictions seeking membership this inclusion period. In 2016, Oakley nearly
joined MCE along with Lafayette and Walnut Creek. The City’'s moto is “A Place
for Families in the Heart of the Delta.”

The City of Pittsburg is located along the County’s northern waterfront and is
home to more than 70,000. It is well known for its rich history, ethnic diversity,
heavy industry, and busy riverfront areas. It has substantial Latino, Asian, Pacific
Islander, and African-American communities, and spans nearly 20 square miles.
Pittsburg has the third largest electricity load among this year's prospective new
communities. The City also has a small municipal utility (Island Energy) located
within its borders, which serves Mare Island with gas and electricity services. For
this reason, the City has had the help of seasoned energy professionals as it
explored the possibility of joining MCE.

The City of Pinole is among the County’s smallest jurisdictions and is home to
approximately 20,000. It has a sizable Latino population and spans
approximately 13.5 square miles. The downtown area has many turn-of-the-
century buildings, which contrast with the many “big box” stores closer to the
Hilltop Mall border. Pinole’s MCE inclusion would complete West Contra Costa
County’s membership, along with Richmond, San Pablo, and El Cerrito.
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e The City of Concord is Contra Costa’s largest incorporated jurisdiction with a
population of nearly 130,000 and more than 30.5 square miles within its borders.
It is located toward the geographic center of the County at the base of Mt. Diablo
and is home to many large businesses. The City has two BART stations and
about one-fifth of the County’s population reportedly commutes to Concord for
work. Concord alone represents more than 12% of MCE’s prospective additional
electricity load, the second largest among all applicant communities. The
Concord Naval Weapons Station is a focus of the City’s redevelopment efforts
and it is widely considered to be an ideal site for innovative renewable energy
projects. Chevron and PG&E are among the City’s largest employers.
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e The City of Martinez is the County seat and is home to just under 40,000. It is
well known for its historic architecture, vibrant history, and large nearby oil
refineries. Multiple building trades unions have their union halls located within the
City. Martinez is well known for being the home of John Muir, whose spirit of
conservationism continues to color the City’s identity.

e The City of San Ramon is the namesake jurisdiction of the San Ramon Valley in
the southwestern part of the County and is home to approximately 75,000. Its
Bishop Ranch office park development is occupied by offices of multiple large
corporations, including Chevron and AT&T. PG&E is among the City’s largest
employers.

The next step required to complete membership is MCE Board approval subject to a
positive result of a quantitative applicant analysis for the purpose of determining
projected environmental benefits (e.g. incremental increases in renewable energy
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deliveries and expected reductions in greenhouse gases (GHGSs) related to electric
energy consumption) as well as potential financial impacts related to the addition of
customers located within the aforementioned jurisdictions. This analysis has been
completed, and is attached hereto.

Quantitative Analysis of Potential MCE Member Communities

The projected impacts of this prospective membership expansion are entirely positive,
demonstrating meaningful increases in renewable energy sales, expected reductions in
GHG emissions, and positive fiscal impacts for MCE and its customers.! The quantitative
applicant analysis indicates that the additional customer base is expected to yield annual
net revenues of $33 million resulting in a positive fiscal impact on MCE and the existing
customer base. These benefits could supplement MCE reserves, expand funding for
clean energy or local energy programs, or reduce MCE rates. If used solely for rate
reductions, the impact would be a reduction in MCE rates of 9%. The analysis also
indicates that service to the new customers would increase the amount of renewable
energy being used in California’'s energy market by approximately 763,898 MWh per
year while reducing GHG emissions by an estimated 204 million pounds of carbon
dioxide equivalent per year.

The positive result of the applicant analysis is the final step required for the requisite new
communities to be added to MCE's service territory, and Board action to finalize
membership is recommended at this time. The attached Resolution and updated JPA
Agreement will comply with the statutory requirements of AB 117, the legislation
enabling CCA service in California.

Fiscal Impact

General budgetary impacts of the recommended actions will be positive as increases in
revenues will more than compensate for increased expenses after enrollment occurs.
Specific budgetary impacts for FY 2017/18 will be included in a budget adjustment to be
recommended to the Board in September.

Recommendations

Approve the following:

1. Resolution No. 2017-06 of the Board of Directors of MCE approving Contra Costa
County (unincorporated); the Cities of Concord, Martinez, Oakley, Pinole, Pittsburg
and San Ramon; and the Towns of Danville and Moraga as members of MCE.
Amendment 12 to the MCE JPA Agreement.

Resolution 2017-07 Delegating Energy Procurement Authorities for New Member
Communities.

wnN

! Note that any rate/financial impacts were based on wholesale electricity pricing at the time the
guantitative analysis was completed. Such pricing is subject to change. Actual rate/financial
impacts will be based on wholesale electricity pricing that is offered to MCE at the time of power
supply contract execution.
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Marin Clean Energy Applicant Analysis for 2017

July 11, 2017

SUMMARY

MCE’s currently effective policy regarding new membership requires the completion of a quantitative
analysis as part of the preliminary evaluative process. The primary focus of the quantitative analysis is
to determine the anticipated fiscal impacts that would affect MCE's existing customer base following the
addition of the prospective new community — in particular, the quantitative analysis must demonstrate
that the addition of the prospective new community is projected to result in a neutral or positive fiscal
impact for MCE and the existing customer base; this is a threshold requirement that must be met before
proceeding with further membership activities. In addition, the quantitative analysis addresses the
projected environmental impacts that would result from offering CCA service to the prospective new
community. More specifically, the analysis prospectively determines whether or not the new
community will accelerate greenhouse gas (GHG) reductions (beyond those reductions already achieved
by MCE’s existing membership) while increasing the amount of renewable energy being used within
California’s energy market.

During the course of the past several months, MCE has received membership requests from nine
municipalities that have taken the requisite steps to be considered for membership in MCE. These
municipalities include Concord, Danville, Martinez, Moraga, Oakley, Pinole, Pittsburg, San Ramon, and
unincorporated Contra Costa County. MCE established a July 1%, 2017 cutoff date for consideration of
membership requests in this phase, and these requests are being evaluated together, due to the
efficiencies in resource planning, electric procurement and customer outreach that would be gained
from extending service to the new communities at the same time. The membership requests have been
grouped together and the quantitative analysis performed on the aggregate electric load data of all
seven municipalities. The results of the quantitative analysis are summarized in this report.

In general, the quantitative analysis indicates that rate benefits would likely accrue to existing MCE
customers following the addition of prospective customers located within the applicant jurisdictions. It
is estimated that the additional customer base would yield annual net revenues of $33 million
resulting in a positive fiscal impact on MCE and the existing customer base. These benefits could
supplement MCE reserves, expand funding for clean energy or local energy programs, or reduce MCE
rates. If used solely for rate reductions, the impact would be a reduction in MCE rates of 9%. The
analysis also indicates that service to the new customers would increase the amount of renewable
energy being used in California’s energy market by approximately 763,898 MWh per year while
reducing GHG emissions by an estimated 204 million pounds of carbon dioxide equivalent per year.

BACKGROUND

Since its inception in 2010, MCE has successfully undergone several expansions with the most recent
occurring in September 2016. Initially serving approximately 8,000 customers in May 2010, MCE has
grown over the years to its current customer base of nearly 260,000 electric customers. Past expansions
have been beneficial in reducing MCE’s average costs and contributing to MCE’s ability to achieve its
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environmental goals while maintaining competitive rates. MCE’s expansion phases are summarized in

Table 1.

Table 1: MICE Expansion History

Al #05_Att. A: MCE 2017 Applicant Analysis

MCE Phase No. Status & Description of Phase Implementation
Date

Phase 1: Complete: MCE Member (municipal) May 7, 2010
8,000 Accounts accounts & a subset of residential,

commercial and/or industrial accounts,

comprising approximately 20 percent of

total customer load within MCE’s original

Member Agencies.
Phase 2: Complete: Additional commercial and August 2011
5,700 Accounts residential accounts, comprising

approximately 20 percent of total

customer load within MCE’s original

Member Agencies (incremental addition

to Phase 1).
Phase 3: Complete: Remaining accounts within July 2012
74,000 Accounts Marin County.
Phase 4: Complete: Residential, commercial, July 2013
33,000 Accounts agricultural, and street lighting accounts

within the City of Richmond.
Phase 5: Complete: Residential, commercial, February 2015
18,000 Accounts agricultural, and street lighting accounts

within the unincorporated areas of Napa

County, subject to economic and

operational constraints.
Phase 6: Complete: Residential, commercial, May 2015
34,000 Accounts agricultural, and street lighting accounts

within the City of San Pablo, the City of

Benicia and the City of El Cerrito, subject

to economic and operational constraints.
Phase 7: Complete: Residential, commercial, September 2016
84,000 Accounts agricultural, and street lighting accounts

within the Cities of American Canyon,

Calistoga, Lafayette, Napa, Saint Helena,

Walnut Creek and the Town of

Yountville.
Pacific Energy Advisors, Inc., 2017 Page 2 of 11
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In evaluating requests for membership, MCE uses qualitative and quantitative criteria listed below. The

focus of the present analysis is to address criteria A, B, and C.

Membership Criteria:

A. Including new community is projected to result in a neutral or positive fiscal impact for MCE and
the existing customer base.

B. Including new community will enhance strength of local programs, including an increase in
distributed generation, and will accelerate greenhouse gas reductions on a larger scale.

C. Including new community will increase the amount of renewable energy being used in
California’s energy market.

D. There will be an increase in opportunities to launch and operate MCE energy efficiency
programs to reduce energy consumption and reliance on fossil fuels.

E. New opportunities are available to deploy local solar and other distributed renewable
generation through the MCE Net Energy Metering Tariff and Feed in Tariff.

F. Greater demand for jobs and economic activity is likely to result from service in new community.

G. Inclusion of new community is likely to create stronger voice for MCE at the State and regulatory
level.

ANALYSIS

MCE conducted an analysis of the potential new electric customers to estimate the revenues and costs
associated with extending MCE service to the applicant jurisdictions. The analysis incorporated
historical monthly electric usage data provided by PG&E for all current electric customers located within
these municipalities.

The number of potential customers by applicant municipality is shown in Figure 1.
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Figure 1: Electric Service Accounts by Municipality
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Table 2 summarized the aggregate account and electricity usage data for the major customer
classifications in the applicant municipalities. The electric data indicate the potential for over 237,000
new MCE customers with a potential increase in annual electricity sales approximating 2,880,000 MWh
per year. The aggregate peak demand of these customers is estimated at 525 MW."

Table 2: 2016 Applicant Electric Data

Annual Mt::::rhly
Classification Accounts Energy
(MWh) Account
(KWh)

Residential 217,142 1,436,703 551
Small Commercial 15,719 264,514 1,402
Medium Commercial 1,521 284,185 15,570
Large Commercial 684 365,227 44,496
Industrial 23 500,150 | 1,812,137
Agricultural and Pumping 432 12,753 2,460
Street Lighting 1,803 18,935 875
Total 237,324 2,882,466 1,012
Peak Demand (MW) 525

' These figures are for bundled electric customers of PG&E and exclude customers taking service from non-utility
energy service providers through the state’s direct access program as well as certain accounts on generation
service contracts. These figures are unadjusted for expected customer participation rates.
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As compared to the current MCE customer base, summarized in Table 3 below, the applicant
municipalities include a similar mix of customer service classifications, with a slightly higher proportion
of residential customers and proportionately fewer small commercial customers. Aggregate per capita
electricity consumption is higher in the new communities by approximately 23% for residential
customers and 13% overall. The industrial sector in the applicant communities includes significantly
larger electric loads, with per capital consumption in this sector being nearly three times the current
MCE industrial customer base. Overall energy consumption is more heavily weighted toward residential

and industrial uses.

Table 3: 2016 MCE Electricity Data

Annual Monthly Per
Classification Accounts Energy Account

(MWh) (KWh)
Residential 226,253 1,219,077 449
Small Commercial 24,228 425,828 1,465
Medium Commercial 2,289 424,682 15,461
Large Commercial 861 414,586 40,126
Industrial 32 232,654 605,870
Agricultural and Pumping 1,708 22,134 1,080
Street Lighting 1,875 17,645 784
Total 257,246 2,756,606 893
Peak Demand (MW) 484

In regards to seasonal consumption patterns, electricity usage in the applicant communities exhibits a
somewhat more pronounced summer peak than does the current MCE customer base. These
differences can be seen in comparing Figure 2 and Figure 3 below. All else being equal, service costs are
higher during the summer season due to higher costs for energy and capacity needed to supply the load.
For sales to residential customers that generally take service under a flat, non-seasonal rate structure,
per unit operating margins are lower during the summer months, but still positive. Higher residential
sales during all seasons of the year will yield increased net revenues.

For non-residential customers, MCE has a seasonal rate structure with higher summer rates that
generate higher per unit operating margins. Consequently, higher sales to non-residential customers
will yield the greatest increases in net revenues during the summer season.

Overall, the difference in seasonal consumption patterns is relatively minor. Of greater importance is
the overall increase in sales volume, which is expected to reduce MCE’s average costs and generate
additional net revenue.
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Figure 4: MCE Adjusted Hourly Load Profile Including Applicant Communities
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FISCAL IMPACTS

For purposes of the fiscal impact analysis, it was assumed that service would be initiated to the new
communities in May, 2018 and that 90% of customers who would be offered MCE service would elect to
participate.” This would equate to an increase in annual MCE electricity sales of 2,596,525 MWh or
approximately 94%. In order to quantify rate impacts, the incremental revenues and costs were
examined for the next two fiscal years beginning April 1, 2018 and continuing through March 31, 2020.

The incremental revenue surplus, based on the difference between projected revenues and costs
directly related to the addition of these customers, represents the fiscal benefit related to expansion.
Incremental revenues were projected based on forecast sales by customer type and current MCE rates.
The incremental cost analysis accounts for ongoing costs related to additional power supplies, customer
billing, customer service support (call center), PG&E service fees, incremental staffing and legal costs,
communications and ongoing customer notices associated with serving the additional customers.

Table 4 presents the estimated potential fiscal impacts for the next two fiscal years.

> MCE may choose to offer service to the new customers in multiple phases. For purposes of this analysis it is
assumed that all customers would be offered the chance to enroll during May 2018. Any phase-in plan would be
reflected in a revised Implementation Plan.
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Table 4: MICE Fiscal Impact from Applicant Communities

Al #05_Att. A: MCE 2017 Applicant Analysis

FY 2018/2019 FY 2019/2020

Volume (MWh) 2,279,387 2,596,525
Revenue $160,991,628 $182,258,326
Costs

Power Supply Cost $111,917,340 $127,910,908

Billing and Other Costs $10,122,062 $11,455,553
Total Cost $122,039,403 $139,366,461
Targeted Reserve (@4%) $6,439,665 $7,290,333
Fiscal Benefit $32,512,560 $35,601,532
% Benefit 9% 9%

The fiscal impact analysis indicates that the addition of the applicant communities’ customers to MCE’s
total customer base would provide benefits to MCE and its existing ratepayers; it is estimated that
expanding MCE service to the applicant communities would provide financial benefits equivalent to 9%
of annual revenues. This benefit accrues due to the margins generated by a higher sales volume;
economies of scale as fixed administrative costs can be spread over a larger sales base; and a reduction
in MCE’s average power supply costs, as the cost of marginal power purchases is below MCE’s average
cost of power.

Additional costs related to the expansion would be incurred during the current fiscal year, prior to
initiation of service to the new customers. These costs would be incurred for marketing and outreach,
customer noticing, regulatory, legal, internal operations, resource planning and electric procurement
activities that would be necessary to incorporate the new member communities and its customers into
MCE and provide outreach to the new customers. The projected implementation costs are preliminarily
estimated at $1.8 million, subject to further refinement during a future budget amendment process.

FISCAL IMPACT SENSITIVITIES

The fiscal impact estimate is based on current power supply pricing, which could change prior to the
time when power supply contracts are executed to cover the new load. It is also possible that lower
cost renewable energy product types, such as resources characterized as Product Content Category 2
(PCC2) under the renewable portfolio standards rules, may be less readily available in light of increased
demands. Additionally, actual customer participation may vary from the currently projected 90%
participation rate. A sensitivity analysis was performed to evaluate the risk associated with these
variables. The sensitivity results, shown in Table 5, indicate that fiscal impacts will be positive under a
reasonable range of possible scenarios.
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Table 5: Fiscal Impact Sensitivities

Scenario Fiscal Impact
(% of Revenue)
Base Projection 9%
Power Costs + 10% 6%
Power Costs +30% 1%
No PCC2 8%
75% Participation Rate 8%
0% Industrial Participation 8%

CAPITAL AND LIQUIDITY IMPACTS

MCE has sufficient cash liquidity to fund the growth in customers and energy sales related to the
expansion. MCE currently has over $30 million in unrestricted cash and $25 million available under its
line of credit, which is adequate to fund incremental administrative and power supply costs prior to
receipt of incremental customer billings. Assuming all customers were enrolled during May 2018, the
total cash needed to fund the expansion is estimated to be $14.5 million. These cash requirements
would be less to the extent that enrollments are phased in over multiple months.

RENEWABLE ENERGY IMPACTS

Renewable energy requirements were calculated for the applicant municipalities to ensure compliance
with the statewide Renewables Portfolio Standard (RPS) as well as the more aggressive MCE renewable
energy content standards adopted by MCE. The total renewable energy requirement associated with
prospective expansion to the applicant municipalities would be approximately 1,568,820 MWh annually.
This renewable energy volume is equivalent to the energy produced by 180 MW of geothermal capacity
(or a similar baseload renewable generating technology using a fuel source such as biomass or landfill
gas) or approximately 600 MW solar PV generating capacity.

Table 6: Incremental Renewable Energy Requirements (CY 2019)

Renewable Energy Product Content Category Annual MWh
PCC1 1,115,606
PCC2 374,774
PCC3 78,441

Total Renewable Energy 1,568,820

Enrolling the applicant municipalities’ electric customers in MCE service will increase the amount of
renewable energy being used in California’s energy market by approximately 763,898 MWh annually,
based on the increased renewable energy procurement targets voluntarily adopted by MCE’s governing
Board relative to California’s then-current RPS mandate (which must be met by PG&E).
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Table 7: Renewable Energy Impacts (CY 2019)

Annual MWh
Retail Sales 2,596,525
MCE Renewable Energy Standard 1,568,820
State Renewable Portfolio Standard 804,923
Increase in Renewable Energy 763,898

GREEN HOUSE GAS EMISSIONS IMPACTS

With regard to projected GHG emission reductions that would result from the expansion of MCE service
to the applicant communities, estimates were derived by comparing the most current, validated
emission statistics related to the MCE and PG&E electric supply portfolios. With regard to these
statistics, PG&E and MCE both recently reported their respective emission statistics for the 2015
calendar year. Due to typical timelines affecting the availability of such information, PG&E’s current
statistics (focused on the 2015 calendar year) will generally reference data related to utility operations
occurring twelve to twenty-four months prior to the current calendar year. This waiting period is
necessary to facilitate the compilation of final electric energy statistics (e.g., customer energy use and
renewable energy deliveries) and to allow sufficient time for data computation, review and third-party
audit before releasing such information to the public. As noted by PG&E, its 2015 emission factor was
determined to be 405 Ibs. CO2/MWh. By comparison, MCE’s aggregate portfolio emission factor for the
2015 calendar year for the default Light Green product was determined to be 331 Ibs. CO2e/MWh, a
difference of 18%.

To estimate the projected GHG emissions reductions that would likely result from the addition of
prospective CCA customers located within the applicant municipalities, MCE calculated the difference
between its own emission factor and the related metric reported by PG&E: 74 lbs. CO2/MWh. This
difference was multiplied by the projected increase in annual electricity sales that would result from the
addition of the applicant municipalities’” CCA customers, resulting in a projected GHG emissions savings
related to the transition of these customers to MCE’s cleaner electricity supply. The projected emissions
savings/reduction related to this service transition (from PG&E to MCE) was determined to be
approximately 204 million pounds of carbon dioxide equivalent per year.

It is noteworthy that the future emission factors reported by MCE and PG&E will likely differ from the
statistics applied in this analysis — this is due to a variety of factors, including planned/unplanned
changes in renewable energy procurement (including planned increases in California’s RPS procurement
requirements), variations in hydroelectric power production (which may change substantially from year
to year based on prevailing regional hydrological conditions) and changes/adjustments in the general
procurement policies of each service provider as well as many other factors. Also note that MCE has
committed to assembling a power supply portfolio that not only exceeds the renewable energy content
offered by PG&E but also provides customers with a “cleaner” energy alternative, as measured by a
comparison of the portfolio GHG emission rate (or emission factor) published by each organization. As
such, MCE plans to continue procuring electricity from non-GHG emitting resources in sufficient
guantities to maintain an emission rate that is continually lower than PG&E’s.

Pacific Energy Advisors, Inc., 2017 Page 11 of 11




Al #05_Att. B: Proposed Reso 2017-06 Aprvg Nine (9) New Contra Costa County Communities

RESOLUTION NO. 2017-06

A RESOLUTION OF THE BOARD OF DIRECTORS OF MCE APPROVING THE
COUNTY OF CONTRA COSTA (UNINCORPORATED), THE CITIES OF CONCORD,
MARTINEZ, OAKLEY, PINOLE, PITTSBURG AND SAN RAMON, AND THE TOWNS

OF DANVILLE AND MORAGA AS MEMBERS OF MCE

WHEREAS, on September 24, 2002, the Governor signed into law Assembly Bill
117 (Stat. 2002, Ch. 838; see California Public Utilities Code section 366.2; hereinafter
referred to as the “Act”), which authorizes any California city or county, whose
governing body so elects, to combine the electricity load of its residents and businesses
in a community-wide electricity aggregation program known as Community Choice
Aggregation (“CCA”); and,

WHEREAS, the Act expressly authorizes participation in a CCA program through
a joint powers agency, and on December 19, 2008, Marin Clean Energy (“MCE"),
(formerly the Marin Energy Authority) was established as a joint power authority
pursuant to a Joint Powers Agreement, as amended from time to time (“MCE Joint
Powers Agreement”); and,

WHEREAS, on February 2, 2010, the California Public Utilities Commission
certified the “Implementation Plan” of MCE, confirming MCE’s compliance with the
requirements of the Act; and,

WHEREAS, MCE members include the following communities: the County of
Marin, the County of Napa, the City of American Canyon, the City of Belvedere, the City
of Benicia, the City of Calistoga, the Town of Corte Madera, the City of El Cerrito, the
Town of Fairfax, the City of Lafayette, the City of Larkspur, the City of Mill Valley, the
City of Napa, the City of Novato, the City of Richmond, the Town of Ross, the Town of
San Anselmo, the City of San Pablo, the City of San Rafael, the City of Sausalito, the
City of St. Helena, the Town of Tiburon, the City of Walnut Creek, and the Town of
Yountville; and

WHEREAS, requested membership in MCE was made by the County of Contra
Costa (unincorporated) April 4, 2017, the Cities of Concord May 23, 2017, Martinez
June 7, 2017, Oakley December 15, 2016, Pinole June 6, 2017, Pittsburg April 26, 2017
and San Ramon June 27, 2017, and the Towns of Danville May 16, 2017 and Moraga
June 14, 2017; and,

WHEREAS, the ordinance approving membership in MCE was made by the
County of Contra Costa (unincorporated) June 6, 2017, the Cities of Concord June 13,
2017, Martinez June 21, 2017, Oakley May 23, 2017, Pinole June 20, 2017, Pittsburg
June 5, 2017 and San Ramon July 11, 2017, and the Towns of Danville June 6, 2017
and Moraga June 14, 2017; and,

WHEREAS, the applicant analysis for the County of Contra Costa
(unincorporated), the Cities of Concord, Martinez, Oakley, Pinole, Pittsburg and San
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Ramon, and the Towns of Danville and Moraga was completed on July 11, 2017, and
yielded a positive result;

NOW, THEREFORE, BE IT RESOLVED AND ORDERED, by the Board of
Directors of MCE that the County of Contra Costa (unincorporated), the Cities of
Concord, Martinez, Oakley, Pinole, Pittsburg and San Ramon, and the Towns of
Danville and Moraga are approved as members of MCE.

PASSED AND ADOPTED at a regular meeting of the MCE Board of Directors on
the twentieth day of July, 2017 by the following vote:
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AYES

NOES

ABSTAIN

ABSENT

City of American Canyon

City of Belvedere

City of Benicia

City of Calistoga

Town of Corte Madera

City of El Cerrito

Town of Fairfax

City of Lafayette

City of Larkspur

County of Marin

City of Mill Valley

City of Napa

County of Napa

City of Novato

City of Richmond

Town of Ross

Town of San Anselmo

City of San Pablo

City of San Rafael

City of Sausalito

City of St. Helena

Town of Tiburon

City of Walnut Creek

Town of Yountville

KATE SEARS, CHAIR

ATTEST:

DAWN WEISZ, SECRETARY
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AMENDMENT NO. 12 TO MARIN ENERGY AUTHORITY
JOINT POWERS AUTHORITY AGREEMENT

1. Exhibit B to the Agreement, which includes a “List of the Parties” to the Agreement, is
hereby amended to reflect the Marin Clean Energy (formerly the Marin Energy Authority)
current membership, which includes the following local public entities:

City of American Canyon
City of Belvedere
City of Benicia

City of Calistoga

City of Concord
Town of Corte Madera
Town of Danville
City of El Cerrito
Town of Fairfax

City of Lafayette

City of Larkspur

City of Martinez

City of Mill Valley
Town of Moraga

City of Napa

City of Novato

City of Oakley

City of Pinole

City of Pittsburg

City of Richmond
Town of Ross

Town of San Anselmo
City of San Pablo
City of San Rafael
City of San Ramon
City of Sausalito

City of St. Helena
Town of Tiburon

City of Walnut Creek
Town of Yountville
County of Contra Costa
County of Marin
County of Napa

2. Exhibit C to the Agreement, which specifies “Annual Energy Use” for each party to the
Agreement, is hereby amended to reflect annual energy use within each member’s jurisdiction
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inclusive of the County of Contra Costa (unincorporated) Cities of Concord, Martinez, Oakley,
Pinole, Pittsburg, San Ramon, and the Towns of Danville and Moraga.

3. Exhibit D to the Agreement, which specifies “Voting Shares” for each party to the
Agreement, is hereby amended to reflect the current voting shares of each member in accordance
with the provisions of Section 4.9.2 of the Agreement.

4. This Amendment No. 12 does not limit the authority of the Board to update Exhibits B, C and
D in the future without further amending the Agreement as provided by Sections 1.3 and 4.9.2.3
of the Agreement.

This Amendment No. 12 to the Marin Energy Authority Joint Powers Authority Agreement was
duly adopted by the Board of Directors in accordance with Article 8.4 of this Agreement on July
20, 2016.
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Exhibit C
To the

Joint Powers Agreement

MCE

- Annual Energy Use -

This Exhibit C is effective as of July 20, 2017.

Party kwWh*
City of American Canyon 75,238,389
City of Belvedere 7,161,787
City of Benicia 112,631,790
City of Calistoga 26,619,985
City of Concord 584,690,000
Town of Corte Madera 46,023,153
County of Contra Costa 1,027,456,000
Town of Danville 197,901,000
City of El Cerrito 56,615,873
Town of Fairfax 17,786,905
City of Lafayette 113,958,395
City of Larkspur 36,481,157
City of Martinez 162,001,000
City of Mill Valley 44,019,391
County of Marin 223,280,476
Town of Moraga 53,568,000
City of Napa 358,540,484
County of Napa 306,696,355
City of Novato 182,518,152
City of Oakley 127,957,000
City of Pinole 69,497,000
City of Pittsburg 521,305,000
City of Richmond 369,368,162
Town of Ross 9,793,239
Town of San Anselmo 31,630,085
City of San Ramon 363,991,000
City of Saint Helena 51,846,619
City of San Pablo 69,813,169
City of San Rafael 226,213,075
City of Sausalito 31,778,338
Town of Tiburon 28,575,164
City of Walnut Creek 415,140,953
Town of Yountville 31,854,820

MCE Total Energy Use

*Data Provided by PG&E

5,981,951,917
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This Exhibit D is effective as of July 20, 2017.

Exhibit D
To the
Joint Powers Agreement
MCE

- Voting Shares -

Party KWh (2015%) Section 4.9.2.1 Section 4.9.2.2 Voting Share
City of American Canyon 75,238,389 1.52% 0.63% 2.14%
City of Belvedere 7,161,787 1.52% 0.06% 1.58%
City of Benicia 112,631,790 1.52% 0.94% 2.46%
City of Calistoga 26,619,985 1.52% 0.22% 1.74%
City of Concord 584,690,000 1.52% 4.89% 6.40%
Town of Corte Madera 46,023,153 1.52% 0.38% 1.90%
County of Contra Costa 1,027,456,000 1.52% 8.59% 10.10%
Town of Danville 197,901,000 1.52% 1.65% 3.17%
City of El Cerrito 56,615,873 1.52% 0.47% 1.99%
Town of Fairfax 17,786,905 1.52% 0.15% 1.66%
City of Lafayette 113,958,395 1.52% 0.95% 2.47%
City of Larkspur 36,481,157 1.52% 0.30% 1.82%
City of Martinez 162,001,000 1.52% 1.35% 2.87%
City of Mill Valley 44,019,391 1.52% 0.37% 1.88%
County of Marin 223,280,476 1.52% 1.87% 3.38%
Town of Moraga 53,568,000 1.52% 0.45% 1.96%
City of Napa 358,540,484 1.52% 3.00% 4.51%
County of Napa 306,696,355 1.52% 2.56% 4.08%
City of Novato 182,518,152 1.52% 1.53% 3.04%
City of Oakley 127,957,000 1.52% 1.07% 2.58%
City of Pinole 69,497,000 1.52% 0.58% 2.10%
City of Pittsburg 521,305,000 1.52% 4.36% 5.87%
City of Richmond 369,368,162 1.52% 3.09% 4.60%
Town of Ross 9,793,239 1.52% 0.08% 1.60%
Town of San Anselmo 31,630,085 1.52% 0.26% 1.78%
City of San Ramon 363,991,000 1.52% 3.04% 4.56%
City of Saint Helena 51,846,619 1.52% 0.43% 1.95%
City of San Pablo 69,813,169 1.52% 0.58% 2.10%
City of San Rafael 226,213,075 1.52% 1.89% 3.41%
City of Sausalito 31,778,338 1.52% 0.27% 1.78%
Town of Tiburon 28,575,164 1.52% 0.24% 1.75%
City of Walnut Creek 415,140,953 1.52% 3.47% 4.99%
Town of Yountville 31,854,820 1.52% 0.27% 1.78%
MCE Total Energy Use 5,981,951,917 50.00% 50.00% 100.00%

*Data Provided by PG&E
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PROPOSED RESOLUTION 2017-07

A RESOLUTION OF THE BOARD OF DIRECTORS OF
MARIN CLEAN ENERGY DELEGATING
ENERGY PROCUREMENT AUTHORITIES FOR NEW MEMBER COMMUNITIES

WHEREAS, Marin Clean Energy (MCE) is a Joint Powers Authority (JPA) established on
December 19, 2008, and organized under the Joint Exercise of Powers Act (Government Code
Section 6500 et seq.); and

WHEREAS, MCE members include the following communities: the County of Marin, the
County of Napa, the City of American Canyon, the City of Belvedere, the City of Benicia, the
City of Calistoga, the Town of Corte Madera, the City of El Cerrito, the Town of Fairfax, the City
of Lafayette, the City of Larkspur, the City of Mill Valley, the City of Napa, the City of Novato, the
City of Richmond, the Town of Ross, the Town of San Anselmo, the City of San Pablo, the City
of San Rafael, the City of Sausalito, the City of St. Helena, the Town of Tiburon, the City of
Walnut Creek, and the Town of Yountville; and

WHEREAS, from time to time the MCE Board approves membership of new
communities to the MCE JPA (“new member communities”); and

WHEREAS, pursuant to its authority under Sections 4.6 and 4.7 of the Joint Powers
Agreement the Board of Directors wishes to delegate authority to its committees and the Chief
Executive Officer (“CEQ"), for purposes of completing requisite energy procurement activities
that may be necessary to support the electric energy requirements for new member
communities; and

WHEREAS, Resolution 2017-02 set forth contracting authorities delegated by the Board
of Directors; and

WHEREAS, the Board intends that this Resolution 2017-07 shall supplement Resolution
2017-02.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of MCE:
A. Resolution 2017-02 is hereby supplemented by this Resolution 2017-07.

B. The Board of Directors, by this delegation of contracting authority as described herein,
shall not be divested of any such authority, but shall retain and may exercise such authority at
such times as it may deem necessary and propet, at its sole discretion.

C. The Board of Directors shall retain authority over all legally required authorities,
including, for the avoidance of doubt, authority over contracting for borrowing as described in
Government Code Section 536.35.7 or its successor.

D. For purposes of this Resolution, “Energy Procurement” shall mean all contracting for
energy and energy-related products for MCE, including but not limited to products related to
electricity, capacity, energy efficiency, distributed energy resources, demand response, and
storage.

E. The Board of Directors hereby delegates the following contracting authorities for Energy
Procurement consistent with MCE’s planned inclusion activities for new member communities
and the general resource planning principles set forth in MCE’s approved integrated resource
plan:
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1. Delegation to the Executive Committee

The Executive Committee has all necessary and proper authority to approve and direct
the CEO to execute all contracts, amendments and addenda; provided that any contract,
amendment or addenda with total consideration greater than $25,000 shall also be
executed by the Executive Committee Chair.

2. Delegation to the Technical Committee

The Technical Committee has all necessary and proper authority to approve and direct
the CEO and Technical Committee Chair to execute:

a. contracts for Energy Procurement as herein defined;

b. contracts for functions, programs or services related to Energy Procurement,
technical matters, and demand-side and customer-side offerings;

c. contracts related to MCE ownership or development of energy generation
projects and assets.

3. Delegation to the Chief Executive Officer and Technical Committee Chair,
Jointly

The CEO and Technical Committee Chair, jointly, shall have all necessary and proper
authority, after consultation with a Committee of the Board, to approve and execute
contracts for Energy Procurement for terms of less than or equal to five years. The CEO
shall timely report to the Board all such executed contracts.

4. Delegation to the Chief Executive Officer

The CEO shall have all necessary and proper authority to approve and execute:

a. contracts for Energy Procurement for terms of less than or equal to 12
months, which the CEO shall timely report to the Board;

PASSED AND ADOPTED at a regular meeting of the Board of Directors on this 20" day
of July 2017, by the following vote:
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AYES

NOES

ABSTAIN

ABSENT

City of American Canyon

City of Belvedere

City of Benicia

City of Calistoga

Town of Corte Madera

City of El Cerrito

Town of Fairfax

City of Lafayette

City of Larkspur

County of Marin

City of Mill Valley

City of Napa

County of Napa

City of Novato

City of Richmond

Town of Ross

Town of San Anselmo

City of San Pablo

City of San Rafael

City of Sausalito

City of St. Helena

Town of Tiburon

City of Walnut Creek

Town of Yountville

CHAIR, MCE BOARD

ATTEST:

SECRETARY, MCE BOARD




Al #05_Att. E: Policy 007 - New Customer Communities

M CE Clean Energy

POLICY NO. 007 — NEW CUSTOMER COMMUNITIES

Whereas MCE’s founding mission is to address climate change by using a wide
range of renewable energy sources, reducing energy related greenhouse gas
emissions and promoting the development of energy efficiency programs; and

Whereas creating opportunities for customer electric service in new communities
may allow MCE to further progress towards its founding mission; and

Whereas MCE currently provides a minimum 50% renewable energy supply to all
MCE customers (through its default Light Green retail service option), which
substantially exceeds similar renewable energy supply percentages provided by
California’s investor-owned utilities (I0Us); and

Whereas the inclusion of new communities to MCE’s membership will increase
state-wide renewable energy percentages due to 1) MCE’s specified minimum
renewable energy supply percentage of 50%, and 2) access to its 100%
renewable option; and

Whereas the inclusion of new communities to MCE’s membership will also
decrease greenhouse gas emissions within the Western United States as a result
of minimum renewable energy supply percentages exceeding such percentages
provided by California’s I0Us; and

Whereas the inclusion of new communities reaffirms the viability of community
choice aggregation, and provides an incentive for other cities and counties to
pursue more renewable energy options within their own jurisdictions.

Therefore, it is MCE’s policy to explore and support customer electric service in
new communities to further agency goals.

In consideration of the above MCE may allow access to service in new
communities through two channels, affiliate membership or special-consideration
membership, as applicable.
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Affiliate membership considered if:
1. All applicable membership criteria are satisfied,

2. New community is located in a county that is not more than 30 miles from
MCE existing county jurisdiction, and

Customer base in new community is 40,000 or less or is within a County
already served by MCE.

3.

Special-consideration membership considered if:
1. All applicable membership criteria are satisfied,
2. New community is located in a county that is more than 30 miles from

MCE existing jurisdiction and/or the customer-base in the new community
is greater than 40,000.

9.17.15
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M CE Clean Energy

MCE Affiliate Membership Process

Step 1: Governing body submits letter to MCE from new community jurisdiction, requesting
consideration as a member.

Step 2: Staff evaluates request to determine: (a) if internal resources are available to consider new
membership, and (b) if a formal ‘inclusion period' is in effect or should be offered to create staff
efficiencies.

Step 3: MCE staff request Membership Application from new community governing body.

Step 4: Membership Application submitted to MCE. Request submitted to MCE Board to consider
adherence to criteria D, E, F and G below, and to authorize membership of new community, subject to
a net positive result in quantitative membership analysis by staff.

Step 4: Following MCE Board approval, staff executes agreement with governing body of new
jurisdiction to fund costs of membership analysis (cost waived under inclusion period). Staff
undertakes and completes analysis, with primary focus on quantitative criteria A, B and C below. If
needed, re-analysis may be conducted over time to account for varying market conditions.

Step 5: Results of membership analysis presented to MCE Board. 1). If quantitative affiliate
membership criteria are met, MCE Board adopts resolution to include municipality in MCE Joint
Powers Authority membership. 2). If quantitative criteria are not met but other compelling criteria
are present, Board may consider approval of membership.

Step 6: Mayor/Board President of new jurisdiction executes JPA Agreement.
Step 7: MCE submits updated Implementation Plan to CPUC.

Membership Criteria:

A. Including new community is projected to result in a neutral or positive fiscal impact for MCE and the
existing customer base.

B. Including new community will enhance strength of local programs, including an increase in distributed
generation, and will accelerate greenhouse gas reductions on a larger scale.

C. Including new community will increase the amount of renewable energy being used in California’s
energy market.

D. There will be an increase in opportunities to launch and operate MCE energy efficiency programs to
reduce energy consumption and reliance on fossil fuels.

E. New opportunities are available to deploy local solar and other distributed renewable generation
through the MCE Net Energy Metering Tariff and Feed in Tariff.

F. Greater demand for jobs and economic activity is likely to result from service in new community.
Inclusion of new community is likely to create stronger voice for MCE at the State and regulatory level.
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MCE Membership Application Checklist

Request for load data for PG&E signed by Mayor, City Manager, Board president or Chief
County Administrator

County assessor data for all building stock in jurisdiction
Adoption of a resolution requesting membership in MCE

Adoption of the ordinance required by the Public Utilities Code Section 366.2(c) (10) to join
MCE’s CCA program, adopted governing Board, subject to MCE Board approval

Executed ‘Agreement for Services’ or ‘Memorandum of Understanding’ (if during inclusion
period) to cover:

e Community agrees to publicize and share information about MCE with community
during the 6 month enrollment period. Options to publicize include but are not limited
to website, social media, public events, community workshops, and newsletter
announcements (where feasible), as well as distribution of flyers and handouts provided
by MCE at community offices.

e Community agrees to provide desk space for up to 2 MCE staff during the 6 month
enrollment period, and agrees to consider ongoing desk space availability if needed for
effective and efficient outreach.

e Community agrees to assign staff member as primary point of contact with MCE.
Assigned staff member will support and facilitate communication with other community
staff and officials, as well as provide input and high-level assistance on community
outreach.

e Community agrees to cover of quantitative analysis cost, not to exceed $10,000; waived
under inclusion period.
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July 20, 2017

TO: MCE Board of Directors

FROM: David McNeil, Manager of Finance

RE: Resolution 2017-08 Approving Third Amendment to Credit

Agreement with River City Bank in the Principal Amount of
$25,000,000; and, 2. Resolution 2017-09 Regarding Authority to
Execute Third Amendment to Credit Agreement with River City
Bank (Agenda Item #06)

ATTACHMENTS: A. Non-Revolving Credit Agreement with River City Bank
B. First Amendment to the Credit Agreement
C. Second Amendment to the Credit Agreement
D. Proposed Third Amendment to the Credit Agreement
E. Proposed Second Amendment to Assignment of Deposit
Account
F. Certification Regarding Authority to Execute Credit Agreement
G. Proposed Resolution No. 2017-09 Regarding Authority to
Execute Third Amendment to Credit Agreement with River City
Bank
H. Proposed Resolution No. 2017-08 Approving Third Amendment
to Credit Agreement with River City Bank

Dear Board Members:

Summary:
MCE Staff have negotiated the terms of an amendment to MCE'’s Credit Agreement with
River City Bank. The $15,000,000 Non-Revolving Credit Agreement (Attachment A) was
approved by your Board in August 2015 to enable MCE to borrow funds and order the
issuance of letters of credit to support power purchase contracts. The First Amendment
(Attachment B) consisted of minor administrative changes. The Second Amendment
(Attachment C) changed the facility from a non-revolving to a revolving credit agreement,
increased the Credit Commitment amount from $15,000,000 to $20,000,000, extended
the expiration of the Agreement to August 31, 2017 and increased the Debt Service
Reserve (DSR) amount from $1,650,000 to $2,200,000. The proposed Third
Amendment (Attachment D) includes the following changes:
¢ Increase the Credit Commitment amount from $20,000,000 to $25,000,000;
e Extend the expiration of the agreement from August 31, 2017 to August 31,
2019;
e Increase the DSR amount from $2,200,000 to $2,500,000;
e Remove the adverse material clause, which allows River City Bank to withdraw
the line of credit if, in its reasonable determination, a material adverse event
impacting MCE has occurred;



¢ Change the basis for calculating the credit covenants from quarterly to annual
following the release of MCE’s annual, audited financial statements;

e Provide MCE with the option of obtaining a letter of credit from MUFG Union
Bank (rated A2 by Moody'’s) of up to $25,000,000. The letter of credit could be
drawn by MCE if River City Bank fails to perform its obligations under the Credit
Agreement.

Reduce the interest rate on borrowings; and

e Reduce the Letter of Credit issuance fee.

The proposed Third Amendment to the Credit Agreement reduces borrowing and letter
of credit costs, and provides greater certainty that the credit line will be available to
MCE. The Second Amendment to the Assignment of Deposit Account (Attachment E)
facilitates the increase in the DSR amount. The DSR amount represents deposit funds
held by RCB to secure the line of credit and is equal to 10% of the Credit Commitment.
Approval by River City Bank of the proposed Third Amendment is conditioned on 1)
payment of renewal fees and 2) the approval by your Board of the referenced
Agreements.

Fiscal Impact:
Costs associated with the proposed Third Amendment to the Credit Agreement and the

proposed Second Amendment to Assignment of Deposit Account are included in the FY
2017/18 Budget.

Recommendations:
1. Adopt Proposed Resolution No. 2017-08 Approving the Third Amendment to
Credit Agreement with River City Bank
2. Adopt Proposed Resolution No. 2017-09 Regarding Authority to Execute Third
Amendment to Credit Agreement
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$15,000,000 |
NON-REVOLVING CREDIT;AGREEMENT
‘Dated as of August Zi, 20i5_ |
by and bétwéén '
. T'_j-MARIN CLEAN ENERGY,
" - as Borrower

- 'iandi

RIVER CITY BANK,
.asLender - -
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NON-REVOLVING CREDIT AGREEMENT

" This NON-REVOLVING CREDIT AGREEMENT (this “Agr eement”) is entered into as
of August 21, 2015, by and between MARIN CLEAN ENERGY, a public agency formed under
the provisions of the Joint Exercise of Powers Act of the State of California, Government Code-

- Section 6500 et. seq. (* Bo; rower”’), and RIVER CITY BANK, a Cahforma corporatlon
: (“Lendei ).

WITNESSETH

WHEREAS Borrower has requested and Lender has agreed to make avarlable to
Borrower, a non-revolving credlt facﬂlty upon and subject to the terms and conditions set forth in
this Agreement; .

NOW; THEREFORE, in consideration of the mutual agreements, provisions and
~ covenants contained herein, the parties agree as follows: o

. SECTIO\J 1. DEFINITIONS AND INTERPRETATION.

 Section 1 ] Definitions. CAll capltallzed terms used in thls Agreement and not otherw1se
deﬁned have the meanmgs ascrrbed to them on Exhibit A.

Section 1 .2. Other Interpretive Provisions.

(@ Defined Terms. Unless otherwise spe01fred herem or therem all terms deﬁned in
~ this Agreement will have the same defined meanings when used in any certificate or other
. document made or delivered pursuant hereto. The meaning of defined terms is equally
appllcable to the singular and plural forms of the defmed terms.

(b) References The words hereot” ‘hereln ’, “hereunder” and words of similar

" import when used in this Agreement will refer to this Agreement as a whole and not to any
particular prov151on of this Agreement; and subsection, section, schedule and exhibit references
" are to thrs Agreement unless otherw1se specified.

(c) Certain Common Terms The term “documents? includes any and all instruments,
' documents agreements, certificates, indentures, notices and other writings, however evrdenced
: The term ° 1nc|ud1ng is not 11m1t1ng and means “including wrthout limitation.” '

A (d) . Performance Tlme Whenever any performance obllgatlon hereunder is stated to

' be due-or required to be satisfied on a day other than a Business Day; such performance may be

made or satisfied on the next succeeding Business Day. In the computatron of periods of time

~ froma specrfled date to a later spec1f1cd date, the word “from” means “from and 1nclud1ng the
“words “to” and “until” each mean “to but excluding™, and the word “through” means “to and

- including.” If any provision of this Agreement refers to any action taken or to be taken by any

Person, or which such Person is prohibited from taking, such piovision will be interpreted to

o en{c’ompasslany and all means, direct or indirect, of taking, or.not taking, such action.
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(e) Contracts. Unless otherwise expressly provided herein, references to agreements
and other contractual-instruments, including this Agreement and the other Loan Documents, will
be deemed to include all subsequent amendments theteto, restatements thereof and other -
modifications and-supplements thereto which are in effect from time to time, but only to the
extent such. amendments and other modifications are not prohlblted by the terms of any Loan
Document. :

® Laws References to any statute or regulat1on are to be construed as mcludmg all
statutory and regulatory provisions consolidating, amending, replacmg, supplementrng or
mterpretmg the statute or regulation. o

(g . Dollars and $. All re'ferences to “dollars” or “$” refer to United States dollars. - -
Sectlon 1. 3 Accountlng Prmczples

(a) * Unless the context otherwrse clearly requrres all accounting terms not expressly
defined herein will be construed, and all financial computations required under this Agreement
will.be made, in accordance with GAAP, cons1stently apphed.

(b) - ' References herem to “flscal year ” “frscal quarter and “‘fi scal month” refer to
such fiscal per1ods of Borrower. : : :

‘(¢) . Ifany change in GAAP results in a change in the ¢alculation of the financial

- covenants or interpretation of related provisions of this Agreement or any other Loan Document,
‘then Borrower and Lender agree to amend such provisions of this Agreement so as to equitably
reflect such changes in GAAP with the desired result that the criteria for evaluating Borrower’s
financial condition will be the same after such change in GAAP as if such change had not been
made.

'SECTION 2. THE NON-REVOLVNG CREDIT

. Section 2. ] Non Revolvmg Credzt Subject to the terms and cond1t1ons hereof, Lender
'agrees to make .a non-revolving credit facility (the “Non-Revolving Credit”) available to
-Borrower for the sole purpose of providing credit support for energy procurement contracts in an -
aggregate principal amount not to exceed, at any one time, the Non-Revolving Credit
Commitment at-any time prior to the Non-Revolving Credit Termination Date. The Non-
Revolving Credit will be disbursed in one or more advances (each, an “ddvance” and,
collectively, the “Advances”), provided that the conditions precedent to Advances specified in
Section 8 are satisfied. Subject to the Non-Revolving Credit Commitment and the other terms
and conditions of this Agreement, Borrower may periodically request Advances; provided,
however, that Lender will have no obligation to make Advances on or after the Termination
Date, and Borrower may not re-borrow Advances as they are repaid.

" Section 2.2. Advances. Advances under this’ Agreement may be requested in writing by
Borrower or any Authorized Representatwe appomted by Borrower Borrower agrees that



AI'#OG;At»_t_. A:'Noh-ReVoIvihg Credit Agréement w/RCB

Lender may rely upon any written notlce given by any person Lender in good falth belreves is an'
'Authorlzed Representatlve without the necessrty of lndependent mvestlgatlon : :
Sectlon 2.3, Promzssory Notes Each Advance made undef the Non- Revolvmg Credlt
will be evidenced by a promissory note (each, a “Promissory Note’) made, executed and -
delivered by Borrower and payable to the order of Lender in the form (with appropriate -~
insertions) attached hereto as Exhibit B (the “Letter of Credit Note”), Exhibit C (the “Cash
Advance Note™), or, if converted toa Term Loan as prov1ded in'Section 5, Exhibit D (the * T erm -
Note™), as set forth herem B

(a) Letter of Credrt Notes For each Letter of Credrt requested by Borrower and
" issued by the L/C Issuer-in accordance with Section 4, Borrower will execute and deliver to
Lender a Letter of Credit Note in the stated principal-amount equal to the face amount of such
Letter of Credit. Each Letter of Credit Note will be deemed an Advance in the full stated
principal amount thereof for purposes of determining the Non-Revolving Credit Commitment;
provided that each Letter of Credit Note will evidence Borrower’s obligation to repay the lesser
. of the stated principal amount thereof or the outstanding: pr1nc1pal amount of any.Advances
" actually made by‘Lender under the Non-Revolving Credit as a result 6f an unreimbursed drawing
- (the “Unreimbursed Amount”), in accordance with Section 4.3. Each Letter of Credit Note will . _
(i) be due and payable in full on the earlier of (x) the applicable Maturity Date, or (y) the Non-
Revolving:Credit Termination Date, and (ii) bear interest on the Unreimbursed Amount from and
after the Honor Date, payable monthly as provided in Section 3. All references to “Advances” in
. .in Section 3 shall, with respect to a Letter of Credit Note, refer solely to the outstanding
~+ Unreimbursed' Amount(s) evidenced by such Letter of Credit Note. Subject to the terms and

- conditions of this Agreement and provided that no Event-of Default has occurred, Borrower will

" -have a one- -time option to convert the mdebtedness evrdenced by the Letter of Credlt Notes mto a
- Term Loan as prov1ded in-Section 5.~ - w : :

o (b) - Cash ' Advance Notes. Borrower rnay request Advances under the Non-Revolving
" Credit in the form of cash disbursements (each a “Cash Advance ) deposited by Lender into a

;- designated account of Borrower maintained with Lender. Borrower will make each request for a
- Cash Advance in writing in substantially the form of Exhibit G. On the date of each Cash
- .. Advance, Borrower will execute a Cash Advance Note to evidence the Cash Advance. Each’

~~ Cash Advarice Note will (i) be due and payable in full on the Non-Revolving Credit Termination
* Date, and<(ii) bear interest, payable monthly as provided in. Section'3. Subject to-the terms and
“conditions of this Agreement and provided that no Event of Default has occurred, Borrower will
" have the option‘'to convert'the indebtedness ev1denced by the Cash Advance Notes 1nto a Term

- Loanas prov1ded in Sectron 5.

Sectlon 2 4 Repayment on Non-Revolvmg Credit T ermination Date All Advances
(including all outstandmg principal and accrued but-unpaid interest) that have not been converted
to a Term Loan shall'be due and payable in full on the Non- -Revolving Credit Termination Date. .
Until the Non-Revolving Credit Termination Date, Borrower shall repay the Advances with
vmterest as prov1ded herem and in the apphcable Promlssory Notes
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SECTION 3. INTEREST, LATE FEES, PREPAYMENTS AND APPLICATIONS.
Section 3:1.. Interest Payments. .

(a) . Advances. The outstanding principal balance of Advances will bear interest
(which Borrower hereby promises to pay at the rates and at the times set forth therein) prior to
maturity (whether by lapse of time, acceleration or otherwise) at the Applicable Rate and after
maturity (whether by lapse of time, acceleratlon or otherwise), whether before.or after judgment,
at the Default Rate, until paid in full. The determination of the Applicable Rate by Lender shall-
be conclusive and bmdmg on Borrower in the absence of demonstrable error. :

(b) : Interest Payment Dates Borrower will pay regular monthly payments of all
accrued but unpaid interest on the Advances as of each Payment Date beginning on October 1,
.2015, with all subsequent interest payments due and payable on each Payment Date thereafter.
Interest on the Advances will be payable monthly in arrears on each Payment Date. Interest on:
~ any installmént of principal that is not paid when due (whether by lapse-of time, acceleration or-
-otherwise) will be due and payable on demand. Borrower will make all payments at the address-
spemﬁed in Sectlon 3 4. ' T - SRT

(c) ' Late Fees. If Borrower fails to' make any payment of pr mmpal or interest-under,
the Promlssory Notes or any other sum payable hereunder or under-any other Loan Document -
- “within five (5) calendar days after its due date, Lender will bé entitled af its option to impose a :
late charge in an amount equal to six percént (6.00%) of the:amount of such past due payment
which charge, if imposed by Lender shall'be due and payable by Borrower 1mmed|ately upon
recerpt of written notice thereof ‘ . :

Section 3. 2. Computation of Interest; Minimum and Maximum Interest Rates. All
interest on the. Advances will be calculated on the basis of a year of 360 days for the actual
~ number of days elapsed. In no event shall the applicable interest rate exceed than the maximum

rate allowed by law (including Government Code Section 53854). - ~

Section 3.3. Prepayments.

, ~(a) - Voluntary Prepayment.” Borrower may voluntarily prepay Advances, in whole or

~ in part, at any time without any penalty or fee. In connection with such prepayment, Borrower
may prepay the principal amount of any Promissory Note together with interest accrued thereon,
at its option and without premlum prior to the apphcable Maturity Date or the Termination Date,
as the case may be. :

(b) - Mandatory Prepayment. Borrower will, upon.demand. prepay Advances at any
time and to the extent that the outstanding principal amount of all Advances exceeds the Non-
Revolving Credit Commrtment : T :
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T (1) Application of Prepayments. All prepayments shall be applied inraccordance‘y\_{ith .-
Section 3.4." : - N ‘

Sectzon 3.4. Place and Applzcatzon of Payments and Collectzons All payments of
prmc1pal interest, fees and all other Obligations payable hereunder will be made to Lender at the -

. following address no later than.2:00 p-m. (Pamﬁc Standard Tlme) on the date any such payment B

1sdueandpayable S L ST

" River Clty Bank -~ . " LT
- Loan Center : L
- 2485 Natomas Park- Dr1ve Suite 400 - - o
Sacramento, CA 95833 R AN -
So long as any Event of Default has occurred and is contmumg Borrower agrees that
~ Lender, in its sole and absolute discretion, may apply any payments or collections: received by
Lender in respect of the Non-Revolving Credit to-any of the Obligations in any manner or order °
as Lender desires. Lender’s receipt and appl1catlon of payments or collectlons shall not.
_const1tute a waiveror cure of any Default. - "l : - ‘
Section 3.5. Notations. A-ll Advances made-and evidenced by the Promissory Notes and
the rates of interest applicable thereto will be recorded by Lender on its books and records or, at
" its option in any instance, endorsed ona schedule to the Promissory Notes; and the unpaid--
principal balance and interest rates so recorded or endorsed by Lender will be prima facie . -
evidence in any court or other proceeding brought.to enforce the Promissory Note of the :
‘principal amount remaining unpaid, the status of the Advances evidenced by the Prom1ssory

- Note and the applicable interest rates; provided, however, that the failure of Lender to record any

" of the foregoing will not limit or otherwise affect the obligation of Borrower to repay the = -

- principal amount of the Promissory Note together with accrued interest thereon. Prior to any
- negotiation of the Promissory Note, Lender will record on a schiedulé thereto the status of all -
-amounts evidenced by the Prom1ssory Note and the rates of interest appllcable thereto.

t

; SECTIO\I 4 LETTERS OF CREDIT. T b N
Sectzon 4. I Letter of Credzt Commztmem‘

- (ay Subject to’ the terms and conditions set forth herein, the L/C Issuer agrees, in ,
- reliance upon the agreements of Borrower, (1) from time to time on any Business Day during the
_period from the date of this Agreement until the Letter of Credit Expiration Date, to issue Letters
of Credit in Dollars for the account of Borrower, and to amend or extend Letters of Credit
previously issued by it, in accordance with subsection (b) below, and (2) to honor drawings-
under the Letters of Credit; provided that after giving effect to any L/C Credit Extension, the
~aggregate principal:amount of all Advances shall not exceed the Non- -Revolving Commitment.
Each request by Borrower for the issuance or amendment of a Letter of Credit shall be deemed to
‘be a representation by Borrower that the L/C Credit Extension so requested complies with the-

conditions set forth in the prov1so to the precedmg sentence and the other terms and conditions of
thls Agreement. -
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(b) The L/C Issuer shall have no obhgatron to issue any. Letter of Credit if:

(1) The expiry date of the requested Letter of Credlt would occur more than:
twelve months after the date of issuance or last exten51on ©

. : (ii) ~The expiry date of the requested Lett_er of Credit Wou]d occur after the’
Letter of Credit Expiration Date;- : :

_ (il The requested Letter of Credit requires the L/C [ssuer to provide a notice
of non-renewal, if any, earlier than 120 days before the expiration of the Letter of Credit;

| (iv)‘_,. The requested Letter of Credit _contains terms and conditions.requir,ed by

- the beneficiary that are deemed unacceptable to the L/C Issuer; :

{(v) - .Any order, judgment-or decree of any-Governmental Authority or
arbitrator shall by it terms purport to enjoin the L/C Issuer from issuing such Letter of Credit, or
- any law applicable to the L/C Issuer or any request or directive (whether or.not having the force
of law) from any Governmental Authority with jurisdiction over the L/C Issuer shall prohibit, or
request that the L/C Issuer refrain from, the issuance of letters of credit generally or such Letter -
of Credit in particular or shall impose upon the L/C Issuer with respect to such Letter of Credit
* any restriction, reserve or capital requirement (for which the L/C Issuer is not otherwise
compensated hereunder) not in effect on the date of this Agreement, or shall impose upon the -.
L/C Issuer any unreimbursed loss, cost or expense which was not applicable as of the date of this
- Agreement and which the L/C Issuer in good faith deems material to it;

* (vi)» The issuance of such Letter of Credit would violate one or more policies
" of the L/C Issuer generally applicable to-the issuance of letters of credit;

(vii) The Letter of‘Cred‘it is to be denominated. ina currency other than‘Dollars;

4 (viii) The Letter of Credit. provrdes for automatlc remstatement or renewal of
the stated amount after any drawing thereunder; or -

(ix) The issuance of the Letter of Credit would result in an L/C Credit
~ Extension and a deemed Advance-under the corresponding Letter of Credit Note that exceeds the
- Non- Revolvmg Credit Commltment at the time of issuance.

(c) The L/C Issuer shall not amend any Letter of Credit if the L/C Tssuer would not be
permitted at such time-to issue such Letter of Credrt in 1ts amended form under the terms hereof.

(d) The L/C Issuer shall have no obllgatlon to amend any Letter of Credit if (i) the
L/C Issuer would have no obligation at such time to issue the Letter of Credit in its amended
. form under the terms héreof, or (ii) the beneficiary of the Letter of Credit does not accept the
proposed amendment to the Letter of Credit.. B : :
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Sectzon 4 2 Issuance and Amendment of Letters of Credit.

(a) Each Letter of Credlt shall be 1ssued or amended as the case may be, upon the
request of Borrower delivered to Lender and the L/C Issuer in the form of a Letter of Credlt v
Application substantially in the form of Exhibit E, completed to the satisfaction of Lender-and
the L/C Issuer and signed by a Responsible Officer of Borrower. Such Letter of Credit ,
Application may be sent via electronic image or other electronic format, by US mail, overnight -
courier, or by any other means acceptable to Lender and the L/C Tssuer and must be received by
Lender and the L/C Issuer not later than ten (10) Business Days (or such later date as Lender and
the L/C Issuer may agree in their sole discretion) before the proposed issuance date or date of
amendment, as the case may be. In the case of a request for initial issuance of a Letter of Credit,
such Letter of Credit Application shall specify in form and detail satisfactory to Lender and the
L/C Issuer: (i) the proposed issuance date of the requested Letter of Credit (which shallbe a ..
Business Day); (ii) the amount thereof; (iii) the expiry date thereof; (iv) the name and address of |
the beneficiary thereof; (v) the documents to be presented by such beneficiary in the case of any
drawing thereunder; (vi) the full text of any certificate to be presented by such beneficiary in
case of any drawing thereunder; (vii) the purpose and nature of the requested Letter of Credit;
and (viii) such other matters as Lender or the L/C Issuer may require. In the case of a request for

‘amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify in . .

form and:detail satisfactory to Lender and the L/C Issuer (A)the Letter of Credit to be amended; -
(B) the proposed date of the amendment (which shall be a Business Day); (C). the nature of the
proposed amendment; and (D) such other matters as Lender or the L/C Issuer may require. .
Additionally, Borrower will furnish to Lender and the L/C Issuer su¢h other documents and
information pertaining to such requested Létter of Credit issuance or amendment mcludmg any
L/C Issumg Documents, as Lender or the L/C Issuer may request.

(b) “Promptly after receipt of any Lette_r" of Credlt Application, the L/C Issuer will
confirm with Lender that the Lender has received a copy of such Letter of Credit Application
_from Borrower and, if not, the L/C Issuer will provide Lender with a-copy thereof. Unless the
L/C Issuer has received written notice from Lender or Borrower, at least two (2) Business Days

. prior to the requested date of issuance or amendment of the applicable Letter of Credit, that one

" or more applicable conditions set forth'in Section 8 has not then been satisfied, then, subject to
. the terms and conditions hereof, the L/C Issuer shall, on the réequested date, issue a Letter of

' ~ Credit for the account of Borrower or enter into the applicable amendment, as the case may be,

in each case in such form as may be approved from time t6 time by the L/C Issuer and in
accordance with the L/C Issuer’s usual and customary busmess practlces

(c) ‘Promptly after its delivery of any Letter of Credit or any amendment to a Letter of
Credit to the beneficiary thereof, the L/C Issuer will also deliver to Borrower and Lender a true
and complete copy of*such Letter of Credlt or.amendment.

© Section 4.3. Drawings and Reimbursements of Letters of Credit
B i‘(a) Upon the presentment of any notice of drawmg under any Letter of Credit by the

beneficiary thereof which the L/C Issuer determines to be in compliance with the conditions for
payment thereunder the L/C Issuer will notlfy Borrower and Lender of the 1ntended date of
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honor of such drawing. Not later.than 5:00 p.m. (Pacific Standard Time)-on the date (the

“Reimbursement Date”) that is three (3) calendar days after-any payment by the L:/C Issuer
under a Letter of Credit (each such date, ‘an “Honor Date ), Borrower shall reimburse the L/C .
Issuer by making payment to Lender in an amount equal to the amount of such payment. If
Borrower fails to so reimburse the L/C Issuer on or before the Reimbursement Date, Lender will
make an Advance under the Letter of Credit Note to be disbursed as of the Honor Date in an
amount equal to the Unreimbursed Amount, subject to the limits of the Non- Revolvmg Cred1t
Commitment and the conditions precedent set forth in Section 8.

(b) With respect to any Unreimbursed Amount that is not fully reﬁnanced by an
Advance under a corresponding Letter of Credit Note for any reason, Borrower shall be deemed
to have incurred an L/C Borrowing in the amount of the Unreimbursed Amount that is not so
refinanced, which L/C Borrowing shall be due and payable on demand (together with interest)
and shall bear interest at the Default Rate

Sectzon 4. -l Oblzgatzons Absolute

(@) The obligatlon of Borrower to relmburse the L/C Issuer for each drawmg under-
each Letter of Credit and to repay each L/C Borrowing shall be absolute, unconditional and
irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under al] -
_ circumstances, mcluding the following: : :

ii) any lack of Validity or enforceability of such Letter of Credlt this |
‘Agreement or any other Loan Document;

_ (ii) -the' existence of any claim, counterclaim, setoff, defense or other right that
any Borrower may have at any time. against any beneficiary or any transferee of such Letter of
Credit (or-any Person for whom any such beneficiary or any such transferee may be acting), the
L/C Issuer or any other Person, whether in connection with this Agreement, the transactions
contemplated hereby or by such Letter of Credlt or.any agreement or instrument relating thereto,

" orany unrelated transaction R .

, (iii) any draft, demand, certificate or other document presented under such
" Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any
statement therein being untrue or inaccurate in any respect; or-any loss or delay in the

. transmission or otherwise of any document requ1red in order to make a drawing under such
Letter of Credit;’ L : :

(iv)-  any waiver: by the L/C Issuer of any reqnirement that exists for the L/C
Issuer’s protect10n and not the protection of Borrower or any waiver, by the L/C Issuer which
does not in fact materlally prejudice Borrower : :

(v)  any honor of a demand for payment presented electromcally even if such-
-Letter of.Credit requrres that demand be in the form ofa draft -

."}
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. (v1) any payment made by the L/C Issuer in respect of an-otherwise complying
item presented after the date specified as the expiration date of, or the date by-which documents -
must be received under such Letter of Credlt if presentatron after such date is authorized by the-
UCC the ISP or the UCP as applrcable : :

(vn) any payment by the L/C Issuer’ under such Letter of Credrt agarnst
presentatlon of a draft or certificate that does not strictly comply with the terms of such Letter of
Credit; or any payment made by the L/C [ssuer under such Letter of Credit to-any Person _-
purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of
creditors, liquidator, receiver or other representative of or successor to any beneficiary or any. <
" transferee of such Letter of Credit, 1nclud1ng any arrsmg in connection with any proceedmg o

under any Debtor Relief Law; or : - “
(vm) any other crrcumstance or happenmg whatsoever ‘whethér or ot srmllar to
) _any of the foregoing, including any other circumstance that might otherwise constltute a defense

avarlable to, or dlscharge of, any party to the Loan Documents - :

(b) Borrower shall promptly examing a copy of each Letter of Credit and each
amendment thereto that is delivered to it and, in‘the event of any claim of noncompliance with
Borrower’s instructions or-other irregularity, Borrower will immediately notify Lender and the =
- L/C Issuer in writing. Borrower:shall be conclusively deemed to have waived any such claim it .
would have against Lender or the L/C Issuer and its correspondents unless such notice is given.

, Sectzon 4 5. Role of L/C Issuer. Borrower agrees that, in paymg any drawmg under a

* Letter of Credit, the L/C Issuer shall not have any responsibility to obtain any document (other
than any sight draft, certificates and-documents expressly required by such Letter of Credit) or to
: ascertain or inquire as to the validity or accuracy of any such document or the authority of the

: - Person executing or delivering such document. None of the L/C Issuer, Lender, any. of their-

respective Related Parties nor any correspondent, partrmpant or assignee of the, L/C Issuer shall

~ be liable to-Borrower for (i) any action taken or omitted in connection herewith at the request of

" Botrower; (ii) any action taken or omitted in the absence of gross negligence or willful - '
‘misconduct; or (iii) the due execution, effectivenéss, validity or enforceability of any document
-or instrument related to any Letter-of Credit or L./C Issuing Document. Borrower hereby

assumes all risks of the acts or omissions of any beneficiary or transferee with respect to its use

" of any Letterof Credit; provided, however, that this assumption-is not intended to, and shall not,

" preclude Borrower from'pursuing such riglits and remedies as it may have against the beneficiary

" or transferee at law or under any other agreement. Neither the L/C Issuer or Lender, nor any.

correspondent part1c1pant or assignee of the L/C Issuer shall be liable or responsible for any of

- . the matters describedin Section 4.4; provided, however, that anything in such clauses to the

contrary notwithstanding, Borrower may have a-claim against the L/C Issuer, and the L/C Issuer

may be liable to Borrower, to the extent, but only to the extent, of : any direct, as opposed to

~ consequential or exemplary, damages suffered by Borrower which Borrower proves were caused
~by the L/C Issuer’s willful misconduct or gross negligence or the L/C Issuer’s willful failure to

pay under any Letter of Credit after the presentation to it by the beneficiary of a sight draft and

certificate(s) complying with the terms and conditions of such Letter of Credit. In furtherance -

and not in limitation of the foregoing, the L/C Issuer may accept documents that appear on their
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face to be in order without responsibility for further investigation, regardléss of any notice or
information to the contrary, and the L/C Issuer shall not be responsible for the validity or
sufficiency of any instrument transferring or assigning or purporting to transfer or assign a
Letter of Credit or conduct any communication to or from the beneficiary via the Society for
Worldwide Interbank Financial Telecommunications (“SWIFT ") message or overnight courier,
or any other commerc1ally reasonable means of commumcatmg wrth a beneficiary.

Sectzon 4 6. Applzcabllzty of ISP Lzmn‘anon of Llabzlzty Unless otherw1se expressly
agreed by the L/C Issuer and Borrower when a Letter,of Credit is issued, the rules of the ISP
shall apply to each Letter of Credit. Notw1thstand1ng the foregoing, the L/C Issuer shall not be
responsible to Borrower for, and.the L/C Issuer’s rights and remedies against Borrower shall not
be impaired by, any action or inaction of the L/C Issuer required or permitted under any law,
order or: practice that is required or permitted to be applied to any Letter of Credit or this =
Agreement, including the law of any jurisdiction where the L/C Issuer or the beneficiary is
located, the practice stated in the ISP or UCP, as applicable; or in the decisions, opinions, -
practice statements, or official commentary of the ICC Banking Commission, the Bankers
Association for Finance and Trade — International Finance Services Association (BAFT-IFSA),
or the Institute of International Banking Law & Practlce whether or not any Letter of Cred1t
chooses such law or practice. < :

Sectlon 4. 7 Letter of Credzt F ees. Borrower shall pay to Lender fees for each Letter of
- Credit as follows: - :

(@) Issuance Fee. Upon issuance of any Letter of Cred1t an amount equal to 1.25%
per annum of the face amount of any Union Letter of Credit or 1 00% per annum for any RCB -
Letter of Credit (the “Issuance Fee”).

- (b) Renewal Fee. Upon renewal or extension of any Letter of Credit, whether

- automatic, by operation of the Letter of Credit or other request by beneficiary under the Letter of
Credit, the applicable Issuance Fee plus a renewal fee equal t0.$1,250.00 (collect1vely, the .
“Renewal Fee”). : - :

(¢)  Other Letter of Credit Costs and Fees Borrower shall be subject and agrees to
pay any and all fees due under a Union Letter-of Credjt that are 1mposed or charged to Lender by
MUFG Union Bank, N.A.; in connection with the Union Letter of Credit as provided on
Exhibit F. In addition, BorroWer agrees to pay Lender for any Letter of Credit amendment or
other fees as quoted on Lender’s Letter of Credit Fee Schedule provided to Borrower by Lender.
Nothing in this Section 4.7(c) shall obligate Borrower to.pay more than one Issuance Fee upon
issuance of each Letter of Credit-and one Renewal Fee (1ncludmg the appl1cable Issuance Fee)
upon each renewal or extension thereof. . - - - . .

Section 4.8. Conﬂicts and Inéonsisiéncies with L/C Issuing Documents. In the event of
any conflict or inconsistency between the terms and conditions of this Agreement and the terms -
and-conditions of any L/C. Issuing Document, the terms and conditions.of this Agreement shall
control, and if any L/C Issuing Document contains provisions that impose obligations on the L/C

-10-
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" Issuer or grant rlghts to Borrower beyond those 1mposed or granted under this. Agreement,’ such
prov1srons shall be of no force or effect and shall not be bmdmg on the L/C Issuer '

SECTION 5.7 CQNVERSION OF PROMISSORY NoTEs .TO TERM NOT_ES.

- Section 5.1. Term Loans. Provided no Default or Event of Default has occurred or is
continuling, Borrower shall have an option to-convert outstanding balances under the Letter of
Credit Notes or a Cash Advance Note to a term loan (each a “Term Loan”) payable i in sixty (60)
equal monthly amortlzmg payments of prmcrpal and 1nterest at the Appllcable Rate

Section 5.2. Conversion of Letter of Crédi_t Notes. To the extent there are any unpaid -
Advances under any Letter of Credit Notes due and payable on the Termination Date; Borrower,
by written notice to Lender on the Termination Date; may request that the aggregate outstanding
Advances and other indebtedness under the Letter of Credit Notes be converted.to a single Term
Loan. Borrower’s option to convert'the Letter of Credit Notes may be exercised no more
frequently. than once and must be exercised on the Termination Date. The Term Loan described
in this Section 5.2.will-accrue interest from the TerminationDate and will be evidenced by a

“single Term Note made, executed and delivered by Borrower in the form (w1th approprlate
1nsert10ns) attached hereto Exhibit D.

Section 5.3. Conversion of Cash Advance Notes At any time before the Non -Revolving
Credit Termination Date, Borrower, by written notice to Lender, may request that any unpaid
Advances under the Cash Advance Notes be converted to a Term Loan. Any Term Loan »
described in this Section 5.3 may, at Lender’s option, be ev1denced by a Term Note or by a-..
modification of the applicable Cash Advance Note

SECTION 6. COLLATERAL.

‘Section 6 1. Debt Servzce Reserve Account As a condrtron to Lender s obhoatlon to
make any Advances hereunder, Borrower will open ‘and establish a restricted deposit account or
certificate of deposit with Lender (the “Debt Service Reserve Account’ ’) with a balance of not
less than $1,657,487.00 at any time. The Debt Service Reserve Account will be held in the name
of Borrower and will serve as collateral for the Obligations.” Borrower will pay on demand '
therefor from time to time all customary account opening; activity and‘otlier administrative fees

-and charges in connectlon with the maintenance and dlsbursement of the Debt Service Reserve
Account

Sectzon 6. 2 Assignment of Debt Service Reserve Account As security for the prompt
payment and performance by Borrower of all Obligations; Borrower hereby unconditionally and
irrevocably assigns, conveys, pledges, transfers, delivers, and confirms unto Lender, and hereby
grants to Lender a continuing security interest in (i) the Debt Service Reserve Account, (ii) all
‘replacements, substitutions or proceeds thereof, (iii) all instruments and documents now or
hereafter-evidencing the Debt Service Reserve Account (iv) all-powers, options, rights,
privileges and immunities pertaining to the Debt Service Reserve Account, including the right to
make withdrawals therefrom, and (v) all interest, income, profits and proceeds of the foregoing.
Borrower hereby acknowledges and agrees that Lender shall have exclusive control over the
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Debt Service Reserve Account, and Borrower shall have no right to withdraw funds from the
Debt Service Reserve Account; provided, however, that Borrower may_withdraw funds from the
Debt Service Reserve Account from time to time if (1) the balance of the Debt Service Reserve
Account will not be less than $1,657,487.00 after giving effect to such withdrawal, (2) no default
- or Event of Default has occurred and is continuing, and (3) no Event of Default would occur as a
result of such withdrawal. If an Event of Default shall occur hereunder or under-any, of the
Obligations, then Lender may, without notice or demand on Borrower, at its option: (A).
withdraw any or all of the funds (including without limitation, interest) then remaining in the -
Debt Service Reserve Account and apply the same, after deducting all costs and expenses of -
safekeeping, collection and delivery, and all reasonable attorneys’ fees, costs and expenses

* incurred by Lender in-connection with-the Event of Default, to any amounts dué and-unpaid
under this Agreement, any Promissory Note or any other Obligations in such manner and order
as Lender shall deem appropriate in'its sole discretion, (B) exercise any and all rights and -
remedies of a secured party under any apphcable Uniform Commercial Code, and/or (C) exercise
any other remedies available at law or in equity. . All rights and.remedies of Lender hereunder
and under that certain Assignment of Deposit Account entered ll’ltO as.of the date hereof between
Borrower and Lender shall be cumulatlve : o o

‘SECTION 7. REPRESENTATIONS AND WARRANTIES.
Borrower represents and warrants to Lender as follows: . = . o o

Section 7.1." Organization and Qualification; Authority; Consents. Borrower (a) is-a
public agency formed under the provisions of the Joint Exercise.of Powers Act of the State of
California (Government:Code Section 6500, et seq.) that is quallﬁed to be a community choice
aggregator pursuant to California Public Utilities Code Section 366.2 and (b) has full and
. adequate power to own its Property and conduct its business as now conducted, and is duly

licensed or qualified in each jurisdiction in which the nature of the business conducted by it.or
the nature.of the Property owned or leased by it requires such licensing or qualifying unless the
failure to be so licensed or qualified would not have a material adverse effect on its business,
operations or assets. Borrower has the agency power to enter into this Agreement and the other -
Loan Documents to which it is.a party, to request the Advances and incur the Obligations
provided for herein, to execute . Promissory Notes in evidence-thereof, to pledge and encumber
assets as security therefor, and to-perform each and all of the promises herein and therein.. This
Agreement and the other Loan Documents to.which Borrower is-a party do not, nor does the .
-performance or observance by Borrower of any of the matters or things herein or therein: =
provided for, contravene any provision of law or the Joint Powers Agreement or any covenant,
- indenture or agreement of or affecting Borrower or any of its Properties, including the Shell
Agreements. The execution, delivery, performance and observance by Borrower of this -
~ Agreement and the other Loan Documents do-not and, at the time of dellvery hereof, will not -
require any consent or approval of any other Person, other than such consents and approvals that
have been glven or obtained. .

Section 7. 2 Legal Eﬁ’ect This Agreement and the other Loan’ Documents to Wthh
-Borrower is a party constitute legal, valid and binding agreements of Borrower, enforceable in
“accordance with their respective terms, subject to laws relating to-bankruptcy, insolvency or

SRTEE
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. other. laws affectmg the: enforcement of creditors’ ri ights’ generally and the applrcatlon of
' equrtable remedles if equitable remed1es are sought . .

: -'7::-;" Sectzon 7 3 Subszdzarzes Borrower has no Subsndlarles

Sectlon 7 4: Use of Proceeds Borrower w1ll use the proceeds of the Advances solely for
purposes consistent with the purpose of Borrower as set forth in the Joint Powers Agreement,
including for purposes consistent with the community choice aggregation program establlshed by -
Borrower pursuant to Calrfomla Publlc Utilities Code Section 366 2

Sectzon 7 5 F manczal Reports Effectrve w1th the dellvery to Lender of the ﬁnanc1al

~ statemeitsrequired by Section 9.2, the statements of findncial condition of Borrower as at the_ :

" date of such statements delivered to Lender, and the related statements of income, retained
earnings and cash flows of Borrower for the fiscal year then-ended and accompanying notes
thereto, which financialstatements are accompanied by the audit of independent public
accountants, and the unaudited interim statements of financial condition-of Borrower as at the

" date of such staterhents delivered to Lender and the related statements of income and cash flows

of Borrower for the period then ended, fairly present the financial condition-of Borrower as at -

o ~ said dates and the results of its operations and cash flows for the periods then ended in

“conformity with GAAP applied on a consistent basis. Borrower has no contingent liabilities
~which are material to it other than, with respect to any fi nancral statements delivered to Lender,
as indicated on said financial statements :

_ Section 7.6. Full Disclo_sure. “ The statements and other information furnished to Lender
in connection with the negotiation of this Agreement-and the other Loan Documents and the

-- ‘commitment by Lender to provide the financing-contemplated hereby do not contain any untrue:. - |

statements of a material fact or omit a material fact necessary to make the material statements
contained herein or therein not misleading; prov1ded that Lender acknowledges that, as to'any
. projections furnished.to Lender, Borrower only represents that the'same were prepared on the
.~ basis of information and estimates Borrower believed to be reasonable at the t1me such
- »mformatlon was prepared ' > :

Sectzon 7.7. thzgatzon There is no lltlgatron or govemmental proceedmg pendlng nor
to the knowledoe of Borrower threatened in writing, against Borrower which if adversely

. determined would result in any material adverse change in the f nancral condition, Propertres

" business or operatrons of Borrower & :

Sectzon 7.8.. Good Title: Borrower has good and defensrble title to its’ Propertles as”
e reﬂected on the most recent balance sheet of Borrower furnished to-Lender, subject to no- Liens
other than Permrtted Liens or as otherw1se limited by appllcable law.

_ ] Sectzon 7. 9 Members Borrower is not a party to any contracts or agreements with any of
_ its members on terms and conditions which are less favorable to Borrower than would be usual and
- customary in similar contracts or-agreements between Persons not affiliated with each other.

CRE
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Section 7.10. Compliance with Laws. Borrower is in compliance with the requirements of
all federal, state and local laws, rules and regulations applicable to or pertaining to its Properties or
. business operatlons (1nclud1ng, without limitation, laws and regulations establishing quality criteria
and standards for air, water, land and toxic or hazardous wastes and substances), non-compliance ;
with which could have a material adverse effect on the financial condition, Properties, business or
operations of Borrower. Borrower has not received notice to the effect that its operations are not in
compliance with any of the requirements of applicable federal, state or local environmental, health
and safety statutes'and regulatlons or are the subject of any governmental investigation evaluating
whether any remedial action is needed to respond to a release of any toxic or hazardous waste or
substance into the environment, which non-compliance or remedial action could have a material
adverse effect on the ﬁnancial condition, Properties, business or operations of Borrower.

Section 7.11. Other Agreements Borrower is not in default under the terms of any
covenant, indenture or agreement of or affecting Borrower or any of its Properties, which default if
uncured would have a material adverse effect on the financial condition, Properties, business or
operatlons of Borrower..

¥

Section 7.12. No Default. No Default or Event of Default has occurred or is continu'ing.
SECTION 8. CONDITIONS PRECEDENT. , L

The obllgatlon of Lender to make any Advance is subject to the followmg conditions
precedent

Sectzon 8.1 All Advances As of the tlme of the makmg of each Advance (mcludmg the
initial Advance unless otherwise specified):

(a) each of the representations and warranties set forth in Section 7 hereof and in-the
other Loan Documents shall be true and correct as of said time, except that the representations =
and warranties made under Section 7.5 (except for the initial Advance) shall be deemed to refer
to the most recent financial statements furnished to Lender pursuant to Section 9.2 hereof; and.

(b) Borrower shall be in full compliance with all of the rnaterial terms and conditions

of this Agreement, the Promissory Notes, the Assignment.of Debt Service Reserve Account and
all other Loan Documents, and no Default or Event of Default shall have occurred or be

continuing.

Section 8.2. Imtzal Advance At or prior to the making of the ﬁrst Advance the
following condltlons precedent must also be satisfied:

'(a) ~ Lender shall have received properly completed and executed originals of the
following in form and substance approved by Lender:

Q) this Agreement;

(i) the Request for Adv_ance and Letter of Credithpplication (f applicable);

14- .
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_ (111) each of the resolutlons adopted by the Board of Directors of Borrower
: w1th respect to this Agreement and the other Loan Documents certified by an Authorrzed
"Representatlve ' » :
(1V) ‘an incumbency certlﬁcate contammg the name, title and genume
srgnatures of each of Borrower S Authorlzed Representatlves

R (v) payment by Borrower of the Loan Fee and all payments and expenses
requlred to be pard by Borrower pursuant to Section 1- 1 4§a) of this Agreement ‘

o (v1) ~an updated Schedule 9 7 hstmg a]l outstandmg Indebtedness for Borrowed
‘Money; - . : R . ‘

(Vii)' ‘copies (executed and certlf ed as may be approprlate) of the .
“organizational documents of Borrower and all legal documents or proceedings (including -
minutes of board meetings) taken in connection with the execution and delivery of thlS
Agreement to the extent Lender or its counsel may reasonably request; and S

_ (vm) the Assrgnment of Debt Servrce Reserve Account
~(b) - The Debt Servrce Reserve Account shall have been established with ~Lender;ﬁand

(©) Any legal matters incident to the execution and delivery of this Agreement and
the other Loan Documents and to the transactions- contemplated ‘hereby and thereby shall be
reasonably satisfactory to Lender and its counsel. -

. SEcTION 9. -COVENANTS.
Borrower agrees that, so long as any credit is availablé to or in use by Borrower heréunder,
_except to'the extent compliance in any case or cases is waived in wrrtlng by Lender:

. Sectzon 9.1. Mazntenance of Busmess Borrower shall preserve and maintain its existence.
i Borrower shall preserve and keep in force and effect all licenses, permits and franchises necessary
" to the proper conduct of its business and shall conduct its business affairs in a reasonable and
'prudent manner. Borrower shall maintain executive and management personnel with substantially
the same qualifications and experience as the present executive and management personnel, and
shall provrde Lender with wrltten notlce of any change in executlve and management personnel

Sectzon 9.2. Financial Reports Borrower shall maintain a standard system of accounting in
accordance with GAAP and shall furnish to Lender and its duly authorized representatives such
information respecting the business and financial condition of Borrower as Lender may reasonably
request and without any request, shall furnish to Lender:

‘ (@ as soon as, avallable and in any event within forty- ﬁve (45) days after ‘the close of
' each quarter, an unaudited balance sheet of Borrower as of the last day of the period then ended and

REEE
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the statements of i income, retained earnings and cash flows of Borrower for. the perlod then ended,
prepared in accordance with GAAP and in a form acceptable to Lender; : :

. (b) as soon as avallable and in any-event w1th1n Six (6) months after the close of each

- annual accounting period of Borrower, a copy of the audited balance sheet of Borrower as of the last
day of thé period then ended and the statements of income, retained earnings and cash flows of
Borrower for the period then ended, and accompanying notes thereto, each in reasonable detail
showing in comparative form the figures for the previous fiscal year, accompanied by an |
unqualified opinion thereon.of Borrower’s independent public accountants, to the effect that the
financial statements have been prepared in accordance with GAAP and present fairly in accordance
with GAAP the financial condition of Borrower as of the close of such fiscal year and the results of
its operatlons and cash flows for the fiscal year then ended and that an examination of such accounts
in connection with such financial statements has been made in accordance with-generally accepted
auditing standards and, accordingly, such examination included such tests of the accounting records
and such other auditing-procedures as were considered necessary’in the circumstances;

. (c)  promptly-after receipt thereof, any additional written reports, management letters or
- other detalled information contained.in writing concerning significant aspects of Borrower’s . '
: operatlons and financial affairs given to it by its mdependent public. accountants;

, (d) promptly after knowledge thereof shall have comé to the attention of any responsible
officer of Borrower, written notice of any litigation threatened in writing or any pending litigation or
governmental proceeding or labor controversy against Borrower which, if adversely determined;
would materially adversely effect the financial condition, Properties, business or operations of
Botrower or result in the occurrence of any Default or Event of Default hereunder; and

.(e) promptly after the request therefore all such other. mformatlon as Lender may
reasonably request.

Each of 'the ﬁnanc1al statements furnished to Lendér pursuant to subsection (b) of this Section 9.2 -
shall be accompanied by a written certificate signed by the chief financial officer of Borrower to the
.effect that to the best of-such officer’s knowledge and belief no Default or Event of Default has
occurred during the period covered by such statements or, if any such Default or Event of Default
has occurred during such period setting forth a description of such Default or Event of Default and
spec1fymg the action, if any, taken by Borrower tor remedy the. same.

Sectlon 9 3 Mazntenance of Debt Serv:ce Reserve Account Borrower shall-ensure that the
Debt Service Reserve Account remains pledged and assrgned to Lender as collateral for the
Obhgatrons in accordance with Section 6. < : :

- Sectlon 94, Pr zmary Deposztory Relat:onsth Borrower shall maintain 1ts primary

business banking deposit account relationship with Lender for so long as any amounts under this
Agreement, any Promissory Note or Letter of Credit remain outstanding. In the event that thlS
condition is not met, as determined by Lender, the-Applicable Rate (or the Default Rate, if -
appllcable) and any commissions charge on any outstanding Letters of Credit will 1mmed1ately
increase by.an addltlonal 0.25 percentage pomts - : -

'167
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- Section 9.5.:Fixed Charge Coverage Ratio. Borrower agrees to maintain a rinimum Fixed | -
Charge Coverage Ratio at all times greater than or equal to 1 25 measured quarterly as ofithe end of "~
each ﬁscal quarter As used herem :

: “F Ixed Charge Coverage Ratio’’ is deﬁned as EBIDAR d1v1ded by total requ1red
-jDebt Servrce plus rent expense : L

T

R “EBIDAR 7 is deﬁned as Change in Net Posrtlon plus deprec1at10n amortization,
1nterest expense and rent expense. . :

. "‘Change in Net Position” is defined as the difference between current Net Posrtxon
o and prlor perlod s Net Posrtlon S «- :

: ‘f fNet Position” is deﬁned' as total assets less total liabilities.

“Debt Service” is defined-as interest expense for the calculated period, plus current
- maturities of long term debt reported at the beginning of the calculated period (twelve -
months prior to the current period); plus current maturities of capital leasé payments.

» . Section 9 6. Total Lzabzlmes to Tangible Adjusted Unrestricted Net Posztzon Borrower
agrees to maintain a maximum Total Liabilities to Tangible Adjusted Unrestrrcted Net POS]'[IOH not
at any t1me greater than 2.50:1 00 measured quarterly As used herern e

- “T otal Lzabllmes to T anglble Adjusted Unrestrzcted Net Position” is deﬁned as the
total of current liabilities, non-current liabilities.and Contlngent L1ab111t1es then d1v1ded by
- Tangible Adjusted Unrestricted Net Position. - o -

i ' “Tangible Aajusted Unrestricted Net Posztzon is deﬁned as total Adjusted
- Unrestrlcted Net Position less any intarigible assets

L “Aajusted Unrestrzcted Net-Position” is deﬁned as-total net assets (1 €., total assets
" less total liabilities) less temporarily and permanently restricted net. assets as presented in
Borrower 5 ﬁnanmal statements plus the Debt Service Reserve Account

Com‘mgent Liabilities” are deﬁned as a present obllgatron that arises from past
" * . events, but is not recognized because (i) it is not probable that an outflow of resources .
embodymg economic benefits will be required to settle the obllgatlon or (i) the amount of
the obligation cannot be measured with sufficient reliability. Contmgent Liabilities will
include outstanding Letters of Credit issued and will exclude power purchase contingencies
and the avallable Non Revolvmg Credrt Commrtment

Section 9.7. Inspectzon Borrower shall perm1t Lender and its duly authorlzed
representatrves and agents, at such times'and intervals as Lender may designate, but in any event, no
more than six-(6) times during any twelve (12) month period so long as-no Default or Event of
‘Default has occurred and is continuing: (i) to visit and mspect any of the Properties, books and
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financial records of Borrower and to examine and make copies of the books of accounts and other
financial records of Borrower, and (ii) to discuss the affairs; finances and accounts of Borrower
with, and to be advised as to the same by, the executive officers of Borrower and other ofﬁcers
employees and independent public accountants of Borfower (and by this provision Borrower each.
authorizes such accountants to discuss with Lender or its agents and representatives the finances and -
affairs of Borrower). Without limiting the generality of the foregoing, Borrower shall promptly
provide all information and access requested by Lender as Lender determines is necessary.or
required in-connection with the preparation of its own financial statements. :

Section 9.8. Liens. Borrower shall not.create, incur or permit to exist any Lien of any kind
_ on any Property owned by Borrower or any Subsidiary; prov1ded however, that the foregoing shall
not apply to nor operate to prevent

(@ . L'1ens arising by statute in connection with worker’s compensation, unemployment
insurance, old age benefits, social security obligations, taxes, assessments, statutory obligations or
other similar charges, good faith cash deposits in connection with tenders, contracts or leases to .
which Borrower is a party or other cash deposits required to be made in the ordinary course of
business, provided in each-case that the obligation is not Indebtedriess for Borrowed Money and that
the obligation secured is not overdue or, if overdue, is.being contested in good faith by appropriate
proceedings which prevent enforcement of the matter under contest and-adequate reserves have
been established thefefor; : : :

(b) .. mechanics’, workmen’s, materialmen’s, landlords’; carriers’, or other similar Liens
arising in the ordinary course of business with respect to obligations which are not due or which are
being contested. in good faith by approprlate proceedmgs which prevent enforcement of the matter
under contest; -

©) . the pledée of assets for the purpose of securing an appeal, stay or discharge in the
course of any legal proceeding;, provided that the aggregate amount of liabilities of Borrower

- . secured by a pledge of assets permitted under this subsection, including interest and penalties

- thereon, if any, shall not be in excess of $500,000 at any one time outstanding;
(d)" ° the Liens identified on Schedule 7.4 heretO' and

(e)  the Liens of Shell Energy under the Shell Securlty Agreement and Shell Collateral
Account Agreements. - S . :

The Liens descrlbed in clauses (a) through (e) of this Section 9.8 are collectively referred to
in this Agreement as the “Permitted Liens.” :

_ Section 9.9. . Investments Acquzsztlons Loans Advances and Guaranties. Borrower shall

- not directly or indirectly, make, retain or have outstandmg any investments (whether through -
purchase of stock or obligations or otherwise) in, or loans or advances (other than for travel
advances and other similar cash advances made to employees vendors and suppliers in the ordinary
course of business) to, any other Person, or acquire all or any substantial part of the assets or-

* business of any other Person or division thereof, or be or become liable as endorser; guarantor,

N
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surety or-otherwise for any debt, obligation or undertakmg of any other: Person, or otherwise agree -
to provide funds for payment of the obligations of another, or-supply funds thereto or invest therein
or otherwise assuré a creditor of another against loss, or apply for or become liable to the issuer of a
letter of credit which supports an obligation of another or subordmate any claim or demand 1t may
have to the cla1m or demand of any other Person. - ~

. ;Sectio'n 9.1 0. Compliance‘with Laws. Borrower shall comply in all respects with the
requirements of all laws, rules, regulations, ordinances and orders applicable to or pertaining to-its
Properties or business operations, non-compliance with which could have a material adverse effect -
on the financial condition, Properties, busmess or operations of Borrower or could result ina Llen
upon any- of its Property. : : :

’ Sectio_n 9:11° Burdensome Contracts With Members. Borrower shall not enter into any
contract, agreement or business arrangement with any of its members on terms and conditions
which are less favorable to Borrower than would be usual and customary- in similar contracts,
agreements or business arrangements between Persons not afﬁliated with each other.

.Section 9. 12 Notices of Claims and nganon Borrower shall promptly inform Lender in
writing-of (a) all material adverse changes-in Borrower’s financial condition, (byall existing or
written threats of litigation, claims, investigations, administrative proceedings or similar actions
affectlng Borrower which could materially affect the financial condition of Borrower. '

—Section 9.13. Other Agreements. Borrower shall comply with all terms and conditions of
all other agreements, whether now or hereafter existing, between Borrower and any-other party and
- notify-Lender 1mmed1ately in wrltmg of any. default in connectlon with any other such agreements

Sectzon 9 14. Pe; “formance. ‘Borrower shall timely perform and comply with all terms,
condltlons and provisions set forth in this Agreement; the Ptomissory Notes and in all other

" * instruments and agreements between Borrower and Lender. Borrower shall notify Lender

immediately in writing of any Default in connection with any Loan Document.
Section 9. 15. Complzance Certlf cates. Borrower shall, unless waived in writing by Lender,
- provide Lender, at least annually, with a certificate executed by Borrower’s chief financial officér,
or other officer or person acceptable to Lender, certifying that the representations and warranties set
. forth in this Agreement are true and cotrect as of the date of the ceitificate and.further certnfymg
- that, as of the date of the cettificate, no Event of Default exists under thlS Agreement

Sectlon 9.16. Fiscal Year. Borrower shall not change 1ts ﬁscal year w1thout the pI‘lOI‘

: Awritten consent of-Lender.

- Section 9.17.  Indebtedness for Borrowed Money. -As of the date hereof, Borrower has no
outstandmg Indebtedness for Borrowed Money except as set forth on Schedule 7.4. Except as
. disclosed on Schedule’7.4, Borrower shall not issue, incur, assume, create or have outstanding
any Indebtedness for Borrowed Money; provided, however, that the foregoing shall not restrict -
nor operate to prevent the Obhgatlons of Borrower owmg to Lender’ hereunder '
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Cor. s

SECTION 10. EVENTS OF DEFAULT AND REMEDIES.

Section 10.1. Events of Défault. Any one or more of the following will constitute an
“Event of Default” hereunder: : :

“(a) any default in the payment when due (whether by lapse of time, acceleration or
otherwise) of (i) any payment of principal or interest under the: Promissory Notes, or (ii) any
other Obligation within ﬂve (5) days after payment.or performance is due from Borrower or - -

(b) any representation or warranty made by Borrower herein or in any other Loan -
Document, or in any statement or certificate furnished by it pursuant hereto or thereto, or in
‘connection with any Letter of Credit Application or Advance (including an L/C Borrowing)
made hereunder, is inaccurate or untrue in any mater1a1 respect as of the date of the issuance or
-making thereof; or » -

. (¢) . any event occurs or condition exists (other than those described in clauses (a)
through (b) above) which is specified as an event of default under any of the other Loan-
Documents, or any of the Loan Documents for any reason ceases to be in-full force and effect, or
any of the Loan Documents is declared to be null and void, or Borrower takes any action for the
purpose of repudiating or rescinding any Loan Document executed by rt or

, (d) any Judgment order writ of attachment, writ of execution, writ of possession or
any similar legal process is entered or filed against Borrower or any of Borrower’s Properties
and remains unvacated, unbonded and unstayed for a period of ten (10) or more calendar days; or

(e) Borrower. defaults under any loan, extension of credit, security-agreement,
purchase or sales agreement, or any other agreement in favor of any other creditor or Person that
. may materially affect any of Borrower’s Properties, Borrower’s ability to repay.the Non-
Revolving Credit or Borrower’s ability to perform its Obligations under thlS Agreement or any
of the other Loan Documents; or -

. (f) a material adverse change occurs in Borrower s fi nancnal condltlon or Lender
 believes, in its reasonable discretion, the prospect of payment or- performance of Borrower’s
" obligations under this Agreement is materlally 1mpa1red or

(g) Borrower (i) takes any. steps to effect a Wmdmg Up, (ii) fails to pay; or admits in
wrltmg its inability to pay, its debts generally as they become due; or - :

(h) ~acustodian, receiv_er, admmlstratlve receiver, admmlstrator, trustee, examiner,
liquidator or similar official is appointed over Borrower or any substantial pait of any of its -, +
Properties, or a Winding- -Up proceeding is instituted against Borrower, and such.appointment
~ continues undischarged or such proceeding continues undismissed or unstayed for a period of
" thirty (30) or more days, or Borrower becomes unable to pay or admlts in writing i 1ts 1nab111ty to
pay its debts as they become due. E : S
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e S'éct‘zoﬁ 10.2. Non- Insolvency Default Remedies: Upon the occurrence of any Event of
Default described in clauses (a) through (g) of Section 10.1, Lender or any permitted holder of

' any Promrssory Note may, by notice to Borrower, take any of the followmg actlons o

(@) termmate any obhgatlon to extend' any further credlt hereunder (mcludmg but not

; hmlted to Advances) on the date (Wthh may be the date thereof) stated in such notlce

(b) declare all Advances and all mdebtedness under the Promlssory Notes then B

'outstandmg (including all outstandmg principal and all accrued but unpaid ‘interest), and all other "

Obhgatlons of Borrower to Lender, to be immediately due and payable w1thout further demand

: presentment protest or notice of any kmd and

(c) . exercise and enforce any and all rights and remedies contamed in any other Loan

' Document or otherwrse avallable to Lender at law or in equnty

-

Se,ction 10.3. Insolvency Qefault-Remedies. Upon the occurrence of any Event of
Default déscribed in Section 10.1(h), all Advances and-all indebtedness under the Promissory
Notes then outstanding (including all outstanding principal and all accrued but unpaid interest),
and all other Obligations of Borrower to Lender, will immediately become due and payable
without presentment, demand, protest or notice of any kind, and the Lender shall have no

. ,obhgatlon_to extend any further credit hereunder (including but not limited to Advances).

'SECTION 11 MISCELLA\IEOUS R

Sectzon 1 I 1. Holzdays Ifany payment hereunder becomes dué and payable ona day '

- which is not a Business Day, the due date of such payment will be extended to the next .

"_succeeding Business Day on which date such payment will-be due and payable. In the case of =

" -any principal falling due on a day which is not a Business Day, interest oni such principal amount
:+ 'will continue to accrue during such extension at the Applicable Rate, which accrued amount wnll :

h _be due and payable on the next scheduled date for the payment of i mterest

» Sectzon 1 I 2. No Wazver Cumulatzve Remedzes No delay or farlure on the part of

"_.i_'Lender or-on the part of the holder of any Promissory Noéte in the exercise of any power or- rlght ]
. will operate as a waiver thereof or as an acquiescence in any Default, nor will any single or '

partial exercise of any power or right preclude any other or further-exercise thereof, or the
exercise of any other power or right. All rights and remedies of Lender and the holder of any

- Promissory Note are cumulative to, and not exclusive of, any rlghts or remedies which any of

them would otherwise have. Borrower agrées that in the event of any breach or threatened
breach by Borrower of any covenant, obligation or other provision contained in this Agreement
Lender shall be entitled (in addition to any other remedy that may be available to Lender) to: (i) a
decree or order of specific performance or mandamus to enforce the observance and performance

*of such covenant, obligation or other provision; and (ii) an injunction restraining such breach or-
- threatened breach. Borrower further agrees that neither Lender nor any other person or entity

shall be required to- obtain, furnish or post any bond or similar instrument in connection with or -

. as a condition to obtaining any remedy referred to in this Section 11,-and Borrower irrevocably

s 21-



Al #06_Att. A: Non-Revolving Credit Agreement w/RCB

waives any right it may have to require the obtammg, fumlshmg or postmg of any such bond or
similar i 1nstrument : . . .

Section 1 J .3. Amendments, Etc. No amendment, modification, termination or.waiver of"
any provision of this Agreement or any other Loan Document nor consent to any departure by-
Borrower therefrom, will in any event be effective unless the same is in.writing and signed by
Lender. No notice to or-demand on Borrower-in any. case will entitle Borrower to any other or-
further notice or demand in similar or other cncumstances

Section 11.4. Costs and Expenses.

(a) :- Borrower shall pay all reasonable out-of-pocket expenses incurred by Lender, if
any, in connection with the preparation, negotiation, execution, delivery and administration of
this Agreement and the other Loan Documents or any amendments, modifications or waivers of -
the provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby
Shall be consummated) including, without limitation, a $2,500.00 documentation fee.

" (b) Borrower agrees to pay on demand all reasonable costs and expenses (including
attorneys’ fees and expert witness fées), if any, incurred by Lender or any other holder of the
Obligations in connection with any-Event of Default or the enforcement of this Agreement, any
other Loan Document or any other instrument or documerit to be delivered hereunder, including
without limitation any action, suit or proceeding brought against Lendér by any Person which
arises out-of the transactions contemplated hereby or out of any action or mactlon by Lender - -
hereunder or thereunder - a

Section 11.5. Indemnity. Whether or not the transactions contemplated hereby shall be
. consummated, Borrower shall indemnify, defend and hold harmless Lender and the L/C Issuer
and their respective officers, directors, employees, counsel, agents and attorneys-in-fact (each, an
“Indemnified Pérson”) from and-against any and all liabilities, obligations, losses, damages,
penalties, actions, Judoments suits, costs, charges, expenses or disbursements (including
attorneys’ costs and expert witnesses’ fees), of any kind or nature whatsoever; that (a) arise from
or relate in any way to the execution, delivery, enforcement, performance and administration of
this Agreement and any other Loan Document, or the transactions contemplated hereby and
thereby, and with respect to any investigation, litigation or proceeding (including any Winding-
Up or appellate proceeding) related to this Agreement or the Advances or the use of the proceeds
thereof, whether or not any Indemnified Person is a party thereto, and/or (b) may be incurred by
or asserted against such Indemnified Person in connection with or arising out of any pending or
threatened investigation, litigation or proceeding, or any action taken by any Person, arising out
of or related to any Property of Borrower (all the foregoing, collectively, the “Indemnified
Liabilities”); provided that Borrower shall have no obligation hereunder to any Indemnified
Person with respect to Indemnified Liabilities to.the extent arising from the gross neghgence or -
willful misconduct of such Indemnified Person. : : o

No action taken by ilegal"counsel chosen'by Lender or the L/C Issuer in defending against

any investigation, litigation or proceeding or requested remedial, removal or response action
vitiates or in any way impairs Borrower’s obligation and duty hereunder to indemnify and hold
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harmless Lender unless siich action 1nvolved gross neghgence or wrllful misconduct. Nelther
Borrower nor any other Person is entitled to rely on any inspection, observation, or aud1t by -
Lender or its representatives or agents. Lender and the L/C Issuer owe no duty of care to protect
Borrower or any other Person against, or to inform Borrower or any other Person of, any-adverse
condition affecting any site or Property.- Neither Lender nor the L/C Issuer are obligated to o

. disclose to Borrower or any other Person any report or findings made as a result of, or in -~
connection with, any inspection, observation or audit by Lender or the L/C Issuer or the1r

. respectlve representatlves or agents S : :

The obhgatlons of Borrower in this Sectlon 1 l 5 shall survive the payment and .
performance of all other Obligations. At the election of any Indemnified Person, Borrower shall
defend such Indemnified Person using legal counsel satisfactory-to such Indemnified Person in
such Indemnified Person’s sole discretion, at the sole cost and expense of Borrower. All
_amounts owmg under thls Section 11.5- shall be pald within thlrty (30) days after demand.

Sectzon 11.6. Right of Set Oﬁ’ To the extent permltted by apphcable law, Lender
reserves a right of setoff in all of Borrower’s accounts with Lender (whether checking, savings,
. or some other account). Borrower-authorizes Lender, to the extent permitted.by applicable law;

o charge or setoff all sums due and owing from Borrower against any and all such accounts.

This includes all accounts Borrower holds jointly with someone else and all accounts-Borrower

- may open in the future. However, this does not include the Loan Loss Reserve Accounts, the

Energy Efficiency Account or any trust accounts.that are not subject to setoff under applicable

. law. In addition, Lender’s right of setoff shall apply to the Shell Energy Accounts, but only to -

. the extent that the funds on deposit therein are not subject to a valid and perfected first- prlorlty
=""_secur|ty interest in favor of Shell Energy

. _ Sectzon 1 1 7. Survzval of Representatzons All representatlons and warranties made
" herein or in certificates given pursuant hereto will survive the execution and delivery of this -
Agreement and the other Loan Documents, and will continue in‘full force and effect with respect
- to the date as of wh1ch they were made as long as any credit is in use or- avallable hereunder

Sectton 11.8. Notzces Except as otherwrse specnﬁed herem .all-notices hereunder will be
- in ertmg (mcludlng by hand, post, courier or telecopy) and will be given to the relevant party at
- its;address or telecopier number set forth below, or such other address or telecopier number as
 such party may hereafter specify by notice to the other given by certified or registered mail, by

- Federal Express or DHL, by telecopy or-by other telecommunication device capable of creating a
written record of such notice and its receipt. Notices hereunder will be addressed:



Al #06_Att. A: Non-Revolving Credit Agreement w/RCB

. To Borrower at: |

-Marin Clean Energy -
1125 Tamalpais Ave.
San Rafael, CA 94901.
“Telephone:. (415)464-6010
Telecopy:  (415) 499-7880
: ‘Attention: Executive Ofﬁcer

-With a copy (not constltutmg notrce) to: .

' Rlchards Watson & Gershon
44 Montgomery Street, Suite 3800-
San Francisco, California 94104:4811
Telephone: (415) 421-8484
Telecopy:- (415)-421-8486
Attention:- Greg Stepanicich - -

To Lender at:
River City Bank
- 2485 Natomas Park Drive, Surte 400
- Sacramento, CA 95833
Telephone: (916) 567-2700
Telecopy:- (916) 567-2780
Attention: Alice Harris

- Loanh Center

Each such notice, request or other communication will be effective (i) if given by
telecopier, when such telecopy is transmitted to the telecopier number specified in this
Section-and a confirmation of such telecopy has.beén received by the sender, (ii) if given by
mail, three (3) days after such communication is deposited in the mail, certified or registered
with return receipt requested, addressed as aforesaid or (iii) if given by any other means, when
delivered at the addresses specified in this Section 11.8; iprovided that any notice given pursuant
to. Sectlon 2.2 hereof will be effectlve only upon recelpt '

For notrce purposes Borrower agrees to keep Lender 1nformed at all times of Borrower S
" current address . ;

Sectlon ] 1.9 Headmgs Sectron headmgs used in thlS Agreement are for convenience of
reference only and are not a part of this Agreement for any other purpose

Section 1 1.1 0. Severability of Provzszons. .Any provrsron of this Agreement which is
prohibited or unenforceable in any jurisdiction-will, as to such jurisdiction, be ineffective to the
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éxternit of such prohibition or unenforceability without invalidating the remaining provisions
hereof or affectln0 the va11d1ty or enforceablhty of such prov1sron 1n any other _]uI‘lSdlCthIl

Sectzon 11.11. Counterparts This Agreement may be executed in any number of
_. counterparts and by different parties hereto on separate counterparts, and all such. counterparts :
'taken together w1ll be deemed to constitute. one and the same 1nstrument ’

Sectzon ]] 12. Asszgnmem‘s andmg Nature, Govermng Law, Etc. Thls Agreement w1ll
be binding upon Borrower and its permitted successors and assigns, and will inure to the beneﬁt '
of Lender and the benefit of its permitted successors and assigns, including any. permitted
subsequent holder of the Promissory Note. This Agreement and the rights and duties of the
parties hereto will be construed and determined in accordance with the internal laws of the State
of California without regard to principles of conflicts of laws. This Agreement constitutes the
entire understanding of the parties with respect to.the subject matter hereof and any prior
agreements, whéther written or oral, with respect thereto are superseded hereby. Borrower may
not assign its rights hereunder without the written consent of Lender. Lender may assign its
rights hereunder without the consent of Borrower, but only if after any such assignment Lender .
acts as the lead agent or administrative agent with respect to this Agreement.

' Section 11.13.- Submission to Jurisdiction; Waiver of Jury Trial. Borrower hereby.

submits to the nonexclusive jurisdiction of the United States District Court for the Eastern
District of California and of any California State court sitting in the County of Sacramento for -
purposes of all legal proceedings arising out of or relating to this Agreement, the other Loan
Documents or the transactions contemplated hereby or thereby.- Borrower irrevocably waives, to
the fullest extent permitted by law, any objection which it may now or hereafter have to the
laying of the venue of any such proceeding brought in such a court has been brought inan-~
inconvenient forum. Borrower hereby irrevocably waives any and all right to trial by jury in any
legal proceeding arising out of or relatmg to any Loan Document or in the transactrons

. contemplated thereby

Sectzon ]1 I4. Time is of the Essence T1me is of the ‘essence in the performance and

enforccment of this Agreement and the other Loan Documents

, : Sectzon 11.15. Consent to Loan Participation . Borrower agrees and consents to :
Lender’s sale or transfer, whether now or later, of one or more participation interests in the Non-
Revolving Credit to one or more purchasers, whether related or unrelated to Lender. Lender may
* provide, without any limitation whatsoever, to any one or more purchasers or potential
purchasers, any information or knowledge Lender may have about Borrower or ‘about any other
matter relating to this Agreement, and Borrower hereby waives any rights to privacy Borrower -
may have with respect to such matters. Borrower additionally waives any and all notices of sale
oof participation interests, as well as all notices of any répurchase of such participation interests.
Borrower also agrees that the purchasers of any such participation interests will be considered as
the'absolute owners of such interest in the Promissory Note and will have all the rights granted
under the part1c1pat10n agreement or agreements governing the same of such participation
interests. Borrower further waives all rights of offset or counterclaim that it may have now or
later against Lender or against any purchaser of such a participation interest and unconditionally
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agrees that either Lender or such purchaser may enforce Borrower’s obligations under this
Agreement irrespective of the failure or insolvency of any holder of any interest in the _
Promissory Note. Borrower further agrees that the purchaser of any such participation interests
may enforce the interests irrespective of any personal clalms or-defenses that Borrower may have
against Lender :

_ Section 11.16. "No Recourse-Against Constituent Members of Borrower. Borrower is
organized as a Joint Powers Authority in accordance with the Joint Exercise of Powers Act of the
State of California (Government Code Section 6500, et seq.) pursuant to the Joint Powers
Agreement and is a public entity separate from its constltuent members. Borrower shall be
solely responsrble for all debts, obligations and liabilities accruing and arising out of this
Agreement and the Promissory Notes. Lender shall not makeany claims, take any actions or
assert any remedies against any of Borrower’s constituent members in connection with any
payment default by Borrower under this Agreement or any. other Loan Document.

- [remainder of page left intentionally blank; Signatrlre page follows]
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Upon your acceptance hereof in the manner heremafter set forth, this Agreement wrll
constitute a contract between us for the uses and purposes heremabove set forth :

,Executed_ and delivered in Sacrarn‘ento, Cahfornla, as of the first date written aboﬁv’e.,f - .

© MARIN CLEANENERGY + . ..~ .

L ,.BY.E D@—*’——« '

"Dawn Weisz

Execut;ve Ofﬁcer '_

Charrman of the Board

" RIVER CITY BANK

o By 7 -
- Name:” fBriuct HcHoNF
- Its: CHIEF crE0/7 griacéve
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SC'H,EDULE 7.4

‘Indebtedness for Borrowed Money |
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& . o

 EXHIBITA -

De’fmit_ions ;

B “Advancé ” and “Advaﬁces” is deﬁned in Section 2.1.

“Agreemem‘ ‘means this Non-Revolving Credit Agreement, as the same may be
_ amended modlﬁed or restated from time to trme in accordance w1th the terms hereof.

" “Applicable Rate .means a varlable rate of interest equal to the One-Month '
LIBOR plus 1.75 percentage points per annum as adjusted for any maximum or minimum
‘rate limitations as provided in the Loan Documents The Appllcable Rate is subject to
mcrease as prov1ded in Sectlon 9.4. " -

“Authorized Representatzve means those persons shown on the list of officers
~provided by Borrower pursuant to Section 8.2(a)(iv), or on any update of any stich list

~ provided by Borrower to Lender, or.any further or different officer of Borrower so named
by any Authorized Representative of Borrower in a written notice to Lender.

“Borrower” is defined in the introductory paragtaph.

y “Business Day” means ad_ay (other than a Saturday or Sunday) on which banks
-‘are not authorized or required to be closed in Sacramento. California.

' Capttal Lease” means at any date : any lease of Property which in accordance '
with. GAAP is requlred to be capltallzed on the balance sheet of the lessee.

Capztalzzed Lease Oblzgatlon means the amount of hablllty as shown on the
balance sheet of any Person in respect of a Capital Lease as determmed at any date in
_accordance with GAAP

“Cash Advance Note” means a Promissory Note substantially in the form of

. Exhibit C attached hereto, executed by Borrower in connection with each Cash Advance.
“Consulting Engineer” means the engineer, engineering firm or consulting firm

retained from time to time by Borrower to provide independent analysis and planning

advice regarding the business strategy and operations of Borrower: '

“Debtor Relief Laws” means the Umted States Bankruptcy Code and all other
liquidation, conservatorship, insolvency, reorganization, or similar debtor relief laws of
the United States or other applicable jurisdictions from time to time in effeet and
‘affectmg the rlghts of creditors generally.

-“Default” means any event or cond1t10n the occurrence of which would, with the
~ passage of time or the giving of ‘no__tice, or both, constitute an Event of Default..
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“Default Rate ” means the Appllcable Rate plus five percent (5. O%)
_ “Dollars and $” rnean lawful money of the Umted States

Ene; gy Efficiency Account” means the River Crty Bank Account No
xxxxxx-181 held by Borrower with Lender. : .

fiEvent of.l_)_efault is defined m;Sectron 10.1.

“GAAP’” means generally accepted accoont}ng principles as established and .
interpreted by the Governmental Accountmg Standards Board (GASB) and as applled by .
Borrower.

“Governmental Authority” means the govemment of the United States or any
other nation, or of any political subdivision thereof, whether state or local, and any
agency, authority, instrumentality, regulatory body,.court, central bank, or other entity
exercising executive, legislative, judicial taxing, regulatory or administrative powers or
functions of or pertarmng to government. -

“Honor Date 7 is defned in ectlon 4.3(a). S

‘Indebtedness for ‘Bor. rowed Money means, for any Person (wnthout
duplication), ) all mdebtedness created, assumed or incurred in any manner by such
Person representirig money borrowed (including by the issuance of debt securities), (ii)
all indebtedness for the deferred purchase price of property or services (other than trade
accounts payable arising in the ordinary course of business not more than 90 days past
due), (iii) all indebtedness secured by any Lien upon Property of such Person, whether or
not such Person has assumed or become liable for the payment of such indebtedness, (iv)
all Capitalized Lease Obligations of such Person, and (v) all obligations of such Person
‘on or with respect to letters of credit, banker’s acceptances and other evidences of
- indebtedness representing extensrons of credlt whether or not representrng obligations for
borrowed money

Indemmf ed Lzabzlmes is def ned in Sectlon 11:5.
“Indemnlf ed Person is defmed in Sectlon 11. 5

“Initial Rate Set Date ¥ means the date of issuance of each Promissory Note at

~ . which time Lender will determine the One Month LIBOR whrch shall be in effect until

: the next Rate Change Date. , S R

_ “ISP” means, wrth respect to any Letter of Credlt the * Internatlonal Standby
Practices 1998” published by the Institute of. Internatronal Banking Law & Practice, Inc.
(or other such later version thereof as s may be in effect at the time of issuance).

“Joint Powers A g’reement means the Joint Powers Agreement of Borrower
effectlve as of December 19, 2008, and as amended from time to tlme
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' “L/C Borrowing” means an Advance arlsmg from a drawmg under a Letter of
Credlt that Borrower has not reimbursed by the Relmbursement Date in accordance with

Sectlon 4. 3ga)

e Credzt Extension” means, with respect to any Lettér of Credlt the issuance
thereof, increase in the amount thereof, or extension of the exprrat_lon date thereof.

S “L/C Issuer” means either River City Bank or MUFG Unlon Bank N A. on-
_' behalf of Rrver C1ty Bank as the case > may. be. .

o “L/C Issumg Documents ‘means, with respect to any Letter of Cred1t the Letter
of Cred1t Application, and any-other document, agreement and instrument entered into by
. the L/C Issuer and Borrower or in favor of the L/C Issuer and relatmg to any such’ Letter

"'of Credlt

“Lender is defined in the mtroductory paragraph

v

“Letter of Credzt” means any letter of credit issued hereunder that prov1des for
the payment of cash upon the honormg of a presentatlon thereunder

“Letter of Credit Application” means a written request for a Letter of Cred1t .
substant1ally in the form of Exhibit E attached hereto L o

' “Letter of Credzt Expiration Date ” means the day that 1s thlrty 30) calendar days-
: 'before the Termmatlon Date ‘ : . :

: “Letter of Credzt Fees” mean the fees and charges related to the issuance of a
'Letter of Credlt as prov1ded in Section 4.6. :

»“Letter of Credzt Note” m_eans a .Promissory Note substantially in the form of
- Exhibit B attached hereto, executed by Borrower in connection with each unréimbursed
drawing under a Letter of Credit in accordance with Section 2.3(a).. -

““Lien” means any mortgage, lien; security interest, pledge, charge or
encumbrance of any kind in respect of any Property, including the interests of a vendor or
lessor under any conditional sale, Capital Lease or other title retention arrangement.

" ““’Loan Documents? means this Agreement, the Promissory Notes, the Assignment
“of Debt Service Reserve Account, the Letters of Credit, the L/C Issuing Documents and
all other documents, certificates, instruments and agreements relating to the foregoing or
, otherw1se executed by Borrower in connectlon with the Non Revolvmg Credlt

“Loan F ee’ means one- quarter of one percent (O 25%) of the Non- Revolvmg
Credlt Commltment :

_ “Loan Lo_ss Reseirve Accounts” means the River City Bank Account Nos.
XXXXXX-960, xxxxxx-088 and xxxxxx-096, and any other “Loan Loss Reserve Account”
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estabtished_ pursuant to the M_CE On-Bill Repayment Program Operating Agreement
-between Borrower and Lender dated as of July 8, 2013, as amended from time to time.

“Maintenance and Operation Costs” shall be determined in accordance with the
. accrual basis of accounting in accordance with GAAP and shall mean the reasonable and
necessary costs paid or incurred by Borrower for maintaining and operating the System;

including costs.of electric energy and power generated or purchased, costs of
transmission and fuel supply, and including all reasonable expenses of management and
repair and other expenses necessary to maintain and preserve the System in good repair
and working.order,-and including all administrative costs of Borrower that are charged -
directly or apportloned to the ma1ntenance and operation of the System such as salaries
“and wages of employees, overhead, insurance, taxes (if any) and insurance premiums,
and including all other reasonable and necessary costs of Borrower such as fees and
-expenses of an independent certified public accountant and the Consulting Engineer, and
. including Borrower’s share of the foregoing types of costs of any electric properties co-
owned with others, excluding in all cases depreciation, replacement and obsolescence
charges or reserves therefore and amortization of intangibles and extraordinary items
computed in accordance with GAAP or other bookkeeping entriés of a similar nature.
Maintenance and Operation Costs shall include all amounts requlred to be paxd by .
Borrower under Take or Pay Contracts -

“Maturlty Date” means, for any Letter of Credit Note, the initial expiration date
~of the Letter.of Credit correésponding to such Letter of Credit Note; and for any Cash
Advance Note or Term Note, the date SO specrﬁed in such Cash Advance Note or Term
‘Note as the Maturlty Date. -

“Noanevolving Credit” is defined in'Section 2.1.

“Non-Revolving Cr edit Commitment” meané at any time of determination, an
. amount equal to $15,000,000.00 less the aggregate pr1nc1pal amount of Advances made
by Lender under the Non Revolvmg Credlt - :

“Non—Revolvmg Credit Termznatlon Date” means the’ earlier to occur of (a) the
Termination Date, and (b) the date on which Lender’s obligation to make Advances
under the Non-Revolving Credit terminates pursuant to Section 10.

“Obligations” means and includes all loans, advances, debts, liabilities and
obligations of Borrower to Lender of every kind and description (whether or not
evidenced by any note or mstrument and whether or not for the payment of money),
direct or indirect, absolute or contmgent -due or to become due, now existing or hereafter
owed by Borrower to Lender, whether in connéction with the Loan Documents or - -
otherwise, mcludmg without limitation all interest, fees (mcludmg Letter of Credit Fees),
~ charges, expenses, attorneys’ fees and accountants fees chargeable to Borrower or
payable by Borrower thereunder

_ “One-Month LIBOR ” means, as of each Rate Chanoe Date or the Initial Rate.Set
" Date, the rate determined by Lender to be the One-Month LIBOR. rate as posted on
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Bankrate com (or, if such rate becomes unavallable to Lender a substitute rate based on
an index selected by Lender in its-sole discretion) as in effect from time to time, which

' raté is.not necessarily the lowest rate charged by Lender on lts loans and is set by Lender
' in 1ts sole dlscretlon : ~ A

. ' “Payment Date” means other-than the Termmatlon Date-or any Maturlty Date
: the ﬁrst day of each calendar month . :

- ".‘Permitted Liens is deﬁned in Sectlon 9 8 SR

‘Peison ‘means an 1nd1v1dual partnershlp, corporatlon company, llmlted
llablllty company,-association, trust, unincorporated organization or any other entity or
organ1zat1on mcludmg a government or agency or pollt1cal subdivision thereof. °

Property” rneans any interest in any kind of property or asset whether real,
personal or mixed, or tangible or 1ntang1ble

“Rat_e Chan_ge Date” means the first calendar day of 'each calendar month. '
. “Rein%bursemeht.Ddte”'is defined 1n Section 4 3ga'§' '

s “Related Parties” means with respect to any Person, such Person’s affiliates and
" the partners directors, officers, employees, agents, trustees, administrators, managers,

- .'adv1sors and representatlves of such Person and of such Person’s afﬁlrates

, Responszble, Oﬁicer means the Chief Executive Ofﬁcer of Borrower. "
“RCB Letter ofCredit ” means a Letter of Credit issued by River City Bank. )
- “Shell Agreements 7 mean's (1) that certain Mastér Power Purchase and Sale

Agreement, dated as of February 5, 2010, between Shell Energy and Borrower, (ii) the .
Shell Security Agreement, (iii) the Shell Collateral Account Agreement, and (1v) any and

" . all amendments, modifications, and restatements of the documents referred to in the-

‘ _ precedmg clauses (i) through (iii).

“Shell Collateral Account Agreements means the “Secured Account
- Agreement(s) as defined in the Shell Securlty Agreement

» * “Shell Ener gy’ means Shell Energy North Amerlca (US), L P a Delaware '
_ .""llmlted partnershlp , o :

“Shell Enet gy Accounts” means the R1ver City Bank Account Nos. xxxxxx-221
and xxxxxx-388, and any other accounts maintained with Lender in which Borrower has
granted a security interest to Shell Entergy pursuant to the Shell Securlty Agreement

“Shell Securlty Agreement” means that certain Second Amendment to and

Restatement of Security Agreement dated as of F ebruary 2, 2012 between Shell Energy
and Borrower .
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-‘:‘z Téiﬁ‘hiih&iibn’ Date™ -meansi August '31 -20 16.

“UCC ”'means: the Umform Commerc1al Code as: enacted 1n the State of

92431947
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- EXHIBIT B

LETTER OF CREDIT NOTE -

3 ', _ ' R - Date:

FOR VALUE RECEIVED MARIN CLEAN EN ERGY a publlc agency formed under
‘the provisions of the Joint Exercise of Powers Act-of the State of California, Government Code
. Section 6500 et seq.-(“Borrower*), promises to pay to the order of-RIVER CITY BANK
~ (“Lender”) the lesser of (a) the principal sumof ___~ /100 DOLLARS (§ . ), or (b) the - -
‘aggregate unpaid principal amount of Advances made to Borrower by Lender under the Letter
~ of Credit described below to which this Letter 6f Credit Note (thls “Note”) relates, pursuant to
. the tefrms of that certain Non- Revolving Credit Agreement (the “Credit Agreement ”) dated as of
:July 31,2015, between Borrower and Lender, together with interest thereon as provided herein
~and therein. All paymeénts under this Note shall be made to Lender at its address specified in the
Credit Agreement or at such other place as the holder of this Note may from time to time
designate in writing; in ‘accordance with the terms of this Note and the Credit Agreement.
Capitalized terms used but not defined-in thls Note shall have the deﬁmtrons pr0v1ded inthe

. Credlt Aszreement

Cof Credit”’) dated as of L

This Note is éxecuted in connection with that certain standby letter of credit (the “Letter
], and issued by [ '], as “Issuing Bank,” for.the benefit of

L 1, as “Beneficiary,” in the face amount of [ 1. Under Section 4:3 of the Credit
Agreement, if Borrower fails to reimburse_the Issumg Bank for the honor of a drawing under the
Letter of Credit on or before the Reimbursement Date, the Unrelmbursed Amount will become
an Advance of principal under this Note made as of the Honor Date and will bear interest from
the Honor Date. S

Payment Terms. Borrower agrees to pay monthly payments of interest only on the
unpaid principal balance of this Note as'of each Payment Date beginning on the latter of (a) the
- fifst Payment Date after the Honor Date, or (b) October 1, 2015, with all subsequent payments
due and payable on‘each Payment Date thereafter as provided in Section 3 of the Credit
Agreement. Interest will accrue prior to maturity (whether by lapse of time, acceleration or
otherwise) at the Applicable Rate and after maturity (whether-by lapse of time, acceleration or
-otherwise), whether before or after judgment, at the Default Rate, until paid in full.

Maturity Date. The outstanding principal balance of this Note and all accrued but unpaid
interest thereon shall be due and payable in full on the earlier of (x) the expiration date of the
Letter of Credit, subject to amendment or extension from time to time in accordance with the
terms of the Loan Documents, or (y) the Non-Revolving Credit Termination Date: Under

‘Section 5.2 of the Credit Agreement and subject to the conditions set forth therein, Borrower
_may request that any amounts due and payable hereunder on the Termination Date be converted
into a Term Loan ev1denced by a Term Note.

‘Default and Acceleration. Upon the occurrence of any Evént of Default described in
~ Section 10.1 of the Credit Agreement, Lender or any permitted holder of this Note may exercise -

B-1
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“System” means (i) all facilities, works, properties, structures and contractual:
rights to distribution, metering and billing services, electric power, scheduling and -
coordination, transmission capacity, and fuel supply of Borrower for the generation,
transmission and distribution of electric power, (ii) all general plant facilities, works,
properties and structures of Borrower, and (iii) all other facilities, properties and
structures of Borrower, wherever located, reasonably required to carry out any lawful
purpose of Borrower. The term shall include all such contractual rights, facilities, works,

. properties and structures now owned or hereafter acquired by Borrower. ‘ <

“Termination Date” means August 31, 2016.

o UCC * means the Uniform Commercial Code as enacted in the State of E
California. ' :

“UCP’” means, with respect to any Letter of Credit, the Umform Customs and
Practice for Documentary Credits, International Chamber of Commerce* (“ICC’ bl
Publication No. 600 (or other such later ver51on thereof as may be in effect at the time of
1ssuance) :

“Union Letter of Credit” means a Letter of Credit issued by MUFG Union Bank,
N.A. - B S

“Winding-Up " méans, in relation to a Person, a voluntary or involuntary case or °
other proceeding or petition seeking dissolution, liquidation, reorganization;
administration, assignment for the benefit of creditors or other relief under any federal,
state or foreign bankruptcy, insolvency or other similar law now or hereafter in effect, or
seeking the appointment of a-custodian, trustee, receiver, liquidator or other 51mllal
official over that Person or any substantial part of that Person s Properties.

724319.4A
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any or all of the rights and remedles set forth therein, 1nclud1ng the exercise of Lender’s option to
accelerate this Note and declare all Advances and all indebtedness under this Note then
outstanding to be 1mmed1ately due and payable, wrth or without notice to Borrower as
applicable.

Miscellaneous. This Note and the holder hereof are entitled to all of the rights benefits
provided for in the Credit Agreement. All of the terms, covenants and conditions contained in
the Credit Agreement are hereby made part of this Note to the same extent and with the same
force as if they were fully set forth herein. In the event of a conflict or inconsistency between the
terms of this Note and the Credit Agreement, the terms and provisions of the Credit Agreement
shall control.’

This Note may not be modified, amended, waived, extended, changcd, discharged or
terminated orally or by any act or failure to act on the part of Borrower or Lender, but only by an
agreement in writing signed by the party against whom enforcement of any modification,
amendment, waiver, extension, change, discharge or termination is sought.

This Note will be construed in accordance wﬁh and governed by, the internal laws of the
State of California. :

Borrower promises to pay all costs and expenses (including reasonable attorneys’ fees
and expert witnesses’ fees) suffered or incurred by Lender or subsequent holder of this Note in
the collection of this Note or the enforcement Lender’s rights and remedies under the Credit
Agreement.

Borrower hereby waives presentment for payment and demand. If any part of this Note
cannot be enforced, this fact will not affect the rest of the’'Note. Lender may delay or forego
enforcing any of its rights or remedies under this Note without losing them. Borrower and any
other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive
any applicable statute of limitations, presentment, demand for payment, and notice of dishonor.
Upon any change in the terms of this Note, and unless otherwise expressly stated in writing, no
party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall
be released from liability. All such parties agree that Lender may renew or extend (repeatedly
and for any length of time) the obligations evidenced by this Note or release any party or
guarantor or collateral, or impair, fail to realize upon or perfect Lender’s security interest in the
collateral, if any; and take any other action deemed necessary by Lender without the consent of
or notice to anyone. All such parties also agree that Lender may modify the terms of this Note
without the consent of or notlce to anyone other than the party with whom the modification is
made.

Prior to signing this Note, Borrower read and understood all the provisions of this Note '
and the Credit Agreement, including the variable interest rate provisions in the Credit
Agreement. Borrower agrees to the terms of this Note and the Credit Agreement.
Borrower acknowledges receipt of complete copies of this Note and the Credit Agreement.
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~

IN WITNESS WHEREOF, Borrower has duly executed this Note as of the day and year
first above written.

MARIN CLEAN ENERGY \

By:

Dawn Weisz
Executive Officer

Chairman of the Board

B-3
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'EXHIBIT C
CASH ADVANCE NOTE

S e o Date,

FOR VALUE RECEIVED, MARIN CLEAN ENERGY, a public agency formed under
the provisions of the Joint Exercise of Powers Act of the State of California, Government Code
Section 6500 et seq. (“Borrower”), promises to pay to the order of RIVER CITY BANK
(“Lender”) the principal sum of /100 DOLLARS (8. ), pursuant to the terms of
- that certain Non-Revolving Credit Agreement (the “Credit Agreement”) dated as of July 31,
20135, between Borrower and Lender, together with interest.thereon as provided herein and
therein. All.payments under thl_s Cash Advance Note (this “Note.”) shall be made to Lender at its
. address specified in the Credit Agreement, or at such other place as the holder of this Note may:
from time to time designate in writing, in accordance with the terms of this Note and the Credit
Agreement. Capitalized terms used but not defined in this Note shall have the defi nitions
prov1ded in the Credlt Agreement ‘

_ Payment Terms. - Under the terms of the Credit Agreement, Borrower may request Cash .
Advances under the Non-Revolving Credit. This Note evidences a Cash Advance and will bear
interest from the date of such Cash Advance. Borrower agrees to pay-monthly payments of.
~ interest only on the unpaid prmc1pal balance of this Note as of each Payment Date begmnmg on
the latter of (a) the first Payment Date after the date of the Cash.Advance, or (b) October 1, 2015,
with all subsequent payments due and payable.on each Paymen‘_c Date thereafter as pr0v1ded in
Section 3 of the Credit Agreement. . Interest will accrue prior to maturity (whether by lapse of
* time, acceleration or otherwise) at the Applicable Rate and after maturity (whether by lapse of -

time, acceleration or otherw1se) whether before or after Judgment at the Default Rate, until pald
in full. -

_ Matufity' Date. The outstanding principal balance of this Note and all accrued but unpaid
interest thereon shall be due and payable in full on the Non-Révolving Credit Termination Date.
Under Section 5.3 of the Credit Agreement and subject to the conditions set forth therein, at any ~

time before the-Non-Revolving Credit Termmatlon Date, Borrower may request that any
amounts due and payable hereunder be converted into a Term Loan evidenced by a Term Note. -

Default and Acceleration. Upon the occurrence of any Event of Default described in
Section 10.1 of the Credit Agreement, Lender or any permitted holder of this Note may exercise
any or all of the rights and remedies set forth therein, including the exercise of Lender’s option to
. accelerate thisNote and declare all Advances and all indebtedness under this Note then
outstanding to be 1mmed1ately due and payable, with or thhout notice to Borrower as
appllcable S

Mlscellaneous This Note and the holder hereof are entitled to all of the rights benefits
provided for in the Credit Agreement. All of the terms, covenants and conditions contained in
the Credit Agreement are hereby made part of this Note to the same extent and with the same
force as if they were fully set forth herein. In the event of a conflict or inconsistency between the
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" terms of this Note and the Credit Agreement, the terms and provisions of the Credit Agreement
~shall control. - - - o o

- This Note may not be modified, amended, waived, extende’d, changed, discharged or
terminated orally of by any act or failure to act on the part of Borrower or Lender; but only by an .
. agreement in writing signed by the party against whom enforcement of any modification,
amendment waiverr extension chan‘ge discharge or termination is sought. -

This Note w1ll be construed in accordance w1th and govemed by, the 1nternal laws of the
State of Callfomla .-

Borrower promises to pay all costs and expenses (including reasonable attorneys’ fees:
and expert witnesses’ fees) suffered or-incurred by Lender or subséquent holder of this Note in
the collection of this Note or the enforcement Lender S rlghts and remedles under the Credit
Agreement. s : :

" Borrower hereby waives presentment for payment and demand. If any part of this Note
- cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forego
enforcing-any of its rights or remedies under this Note without.losing them. Borrower and any
other person who-signs, guarantees or endorses this Note, to the extent allowed by law, waive
any applicable statute-of limitations, presentment, demand for payment, and notice of dishonor.

. Upon any change in the terms of this Note, and unless otherwise expressly stated in writing, no-

~ party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall
be reléased from liability. All such’ parties agree that Lender may renew or extend (repeatedly
and for any length of time) the obllgatlons evidenced by this Note or release any party or
guarantor or collateral, o impair, fail to realize upon or perfect Lender’s security interest in the-
collateral, if any; and take any other action deemed necessary by-Lender without the consent of
or notice to anyone. All such parties also agree that Lender may modify the terms of this Note’
without the consent of or notice to anyone other than the party with whom the modlﬁcatlon is
made. e - : :

- Prior to signi'n_g'this-Note, Borrower read and understood all Athefpro"v‘isions' of this Note
and the Credit Agreement, including the variable interest rate provisions in the Credit

‘Agreement. Bori‘oWer agrees to the terms of this Note and the Credit Agreement.
Borrower acknowledges receipt of complete copies of this Note and the Credit Agreement.

 MARIN CLEAN ENERGY -

" By:.
~ Dawn Weisz
Executive Officer -

- 'Chairman of the Board- :
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EXHIBIT D

TERM NOTE

$ S : o | Date:

. FOR VALUE RECEIVED, MARIN CLEAN ENERGY, a public agency formed under _

the provisions of the Joint Exercise of Powers Act of the State of California, Government Code
Section 6500 et seq. (“Borrower”), promises to pay to the order of RIVER CITY BANK
(“Lender”) the principal sum of - /100 DOLLARS ($ ), pursuant to the terms of
that certain Non-Revolving Credit Agreement (the “Credit Agreement”) dated as of July 31,
2015, between Borrower and Lender, together with interest thereon as pr0v1ded herein and
therein. All payments under this Term Note (this “Note”) shall be made to Lender at its address
specified in the Credit Agreement, or at such other place as the holder of this Note may from
time to time designate in writing, in accordance with the terms of this Note and the Credit
Agreement. Capitalized terms used but not defined in this Note shall have the definitions
provided in the Credit Agreement.

Payment Terms. Under Section 5 of the Credit Agreement and subject to the conditions
set forth therein, Borrower may request that unpaid Advances under the Letter. of Credit Notes

and/or the Cash Advance Notes be converted to a Term Loan. This Note evidencesa Term Loan ,

made to Borrower as of __ ( [date] in the original principal amount of $ , and
will bear interest from the date hereof. Borrower agrees to repay this Note by making sixty (60)

equal monthly payments of principal hereunder in the amount of § each, plus all accrued -

but unpaid interest on the unpaid principal balance of this Note as of each Payment Date,

beginning on the first Payment Date after the date ofithis Note, with all subsequent payments due _

and payable on each Payment Date thereafter as provided in the Credit Agreement. Interest will
accrue prior to maturity (whether by lapse of time, acceleration or otherwise) at the Applicable
Rate and after maturity (whether by lapse of time, acceleration or otherwise), whether before or
after judgment, at the’Default Rate, until paid i in full.

Maturity Dateé. The outstanding principal balance of this Note and all accrued but unpaid

interest thereon shall be due and payable in full on [date —not to exceed‘60 months].. -~

Default and Acceleration. Upon the occurrence of any Event of Default descrlbed in
Section 10.1 of the Credit Agreement, Lender or any permltted holder of this Note may exercise
any or all of the rights and remedies set forth therein, including the exercise of Lender’s option to
accelerate this Note and declare all indebtedness under this Note then outstanding to be
immediately due and payable, with or without notice to Borrower, as applicable.

Miscellaneous. This Note and the holder hereof are entitled to all of the rights benefits
provided for in the Credit Agreement. All of the terms, covenants and conditions contained in
the Credit Agreement are hereby made part of this Note to the same extent and with the same
force as if they were fully set forth herein. In the event of a conflict or inconsistency between the
~ terms of this Note and the Credlt Agreement, the terms and provisions of the Credit Agreement
shall control.

t
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terms of thlS Note and the Credit Agreement, the terms.and provisions of the Cred1t Agreement
shall control. S 7 E -

: This Note may not be modified, amended, waived, extended, changed, discharged or
terminated orally or by any act or failure to act on the part of Borrower or Lender, but only by an
agreément in wr1t1ng signed by the party against whom enforcement of any modlﬁcatlon
amendment waiver, extensmn change, discharge or termination is sought

Thrs Note will be construed in accordance w1th and governed by, the. 1nternal laws of the
State of Cahfornla ‘ ‘ :
AR .o . A
Borrower promises to pay all costs and expenses (including reasonable attorneys’ feés
and expert witnesses’ fees) suffered or incurred by Lender or subsequent holder of this Note in
the collection of this Note or the enforcement Lender’s rights and remedies under the Credit -
Agreement. : . - L

Borrower hereby waives presentment for payment and demand. .If any part of this Note
cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forego
enforcing any of its rights or remedies undeér this Note without losing them. Borrower and any
other person who.signs, guarantees or endorses this Note, to the extent allowed by law; waive
any applicable statute of limitations, presentment, demand for payment, and notice of dishonor.
Upon any change in the terms of this Note, and unless otherwise expressly stated in writing, no
party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall
be released from liability. All such parties agree that Lender may renew or extend (repeatedly
and for any length of time) the obligations evidenced by this Note or release any party or
guarantor or collateral, or-impair, fail to realize upon or perfect Lender’s security interest in the
collateral, if any; and take any other action deemed necessary by Lender without the consent of
or notice to anyone. All such parties also agree that Lender may modify the terms of this Note
without the consent of or notice to anyone other than the party with whom the modification is
made. N \ '

Prior to signing this Note, Borrower read and understood all the provisions of this Note
and the Credit Agreement, including the variable interest rate provisions in the Credit .
Agreement. Borrower agrees to the terms of this Note and the Credit Agreement.

~ Borrower acknowledges receipt of complete copies of this Note and the Credit Agreement.

~-MARIN CLEAN ENERGY

Dawn Weisz .
- Executive Officer

Chairman of the Board
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"EXHIBITE

Letter of Credit Application
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=3 mvcl'CﬂvBank | B
APPLICATION AND AGREEMENT FOR IRREVOCABLE STANDBY LETTER OF CREDIT

PLEASE CHECK AND COMPLETE APPLICABLE BOXES BELOW.

Marin Clean Energy (“Applicant’) requests the Issuing Bank selected below (* Bank”) to issue an irrevocable standby letter of crecht (“Credlt ") with the following
terms and conditions for delivery to the benef cnary named below (“Beneficiary”) by Courier: ' i

Select (X) - ) E Issuing Bank

River City Bank

Union Bank

" Amount in USD$ e s

Applicant ) Marin Clean Energy v
Beneficiary . - | (Enter complete name and address of energy company)
Expiration Date
Other LC Conditibns - [ ] Partial Drawing Allowed  [] Partial Drawings NOT Allowed
Credit Available by Payment: Against_ presentation of the docur'nents detailed therein.
" Documents Required: S A dated statement purportedly signed by an authorized officer or representatlve of Benef iciary
o - stating:
(Provide an attachment from energy
contract which provides language requnred “The undersigned being a duly authorized officer or representative of [Beneficiary Name] hereby

from Beneficiary) . represents and warrants that the amount of the accompanying draft represemts and covers:
e [insert text as reqmred] ]

Special Conditidns : g Automatlc Renewal Clause for [12 monlhs] with [120] days prior
] o " Notification of non-renewal .

[]. Other

Final Expiration Date (if applicable)

_ ) . (A) Applicant understands that the risk is greater if Applicant requests a standby letter of
- . credit which requires only -a.simple demand without any supporting documentation.
: '~ Typically, standby -letters of credit require the beneficiary to' provide some written
statement in order to obtain payment. However, a beneficiary that-can obtain a standby
: B ) letter of credit available only against presentahon of a simple demand, relieves |tself of
IMPORTANT NOTICE . - ‘ any documentary requirements.

(B) Appllcant understands that the’ f nal form of Credit may be subject to such revision and
changes as are deemed necessary or appropriate by Bank and Applicant hereby
consents to such revisions and changes.

PRSP

The  opening of the Credit is subject to the terms and conditions appearing on this page and on the subsequent page(s) hereof andon |
the terms and condltlons of the Non-Revolving Credit Agreement, as.may be amended from time to time, between Appllcant and
Bank.

Appllcant agrees to be bound by the terms and conditions set forth or referred to above and certifies to Bank that Applicant has
duly and validly executed and entered into the below Authonzatlon and Agreement.
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Co AUTHORIZATION AND AGREEMENT BY APPLICANT e
The under5|gned Appllcant hereby requests Bank to issue the Credit, and, in consideration of issuance by Bank, irrevocably agrees: (i) to all terms
and conditions of this-Application and Agreement and the Credit; (ii) that Bank is issuing the Credit for Applicant based solely on Applicant's credit with
Applicant having sole right to give instructions and make agreements or amendments wnth respect to this Appltcatlon and Agreement and the Credit,
and any presentahon made under the Credit.

Marin-Clean Energy ’ : T . S

Authorized Signature

In consideration of MUFG Union Bank, N.A. (“Bank”) issuing an irrevocable standby letter of credit (as amended or modified from time to time, the “Credit”) as provided on
the ‘previous page(s) of this Application and Agreement for Irrevocable Standby Letter of . Credit (the’ “Agreement”) for the .account of the party or pames
executing such prewous pages as appllcant (individually and collectively, “Appllcant" or you") you hereby agree with Bank as follows

1. Thatyou shall:

(a) Pay Bank, on demand, such amounts as are required to pay or relmburse Bank for all dlsbursements g Dlsbursement(s)") made or to be made by Bank or
Bank's correspondents in connection with the Credit. o

(b) Pay Bank, on demand, all commissions, fees and other charges ("Charge(s)") ai’i'sing out of or in connection with the Credit (including without limitation those
for the account of the person or entity in whose favor the Credit is issued (the “Benefi ciary") if the Beneficiary fails to pay on first demand).

(c) Pay Bank, on demand, all expenses (" Expense(s)") which Bank or Bank's'™
correspondents may sustain or incur in connectlon with the Credit.

(d)~ Make each such payment in |mmed|ately available funds in the currency of the applicable Disbursement; Charge or Expense; prowded however, if such
payment is to be in a currency other than U S Dollars Bank may at |ts opllon require such amount to be paid in an equwalem amount of U.S. Dollars converted at Bank's
then current rate of exchange. - . :

LR
You agree that Bank may make demand for payment in writing or by telephone, facs:m:le SWIFT, telex Bank's Global Trade Serwces web product or other method of
teletransmission (collectively, "Telecommumcauons) and expressly authorize Bank to debit any of your accounts mamtalned with Bank or any of Bank's aft' liates or |
. subsidiaries for any or all of your obligations hereunder as and when the same become due.

2. In addmon to all other amounts required to be-paid hereunder you agree to-pay Bank, on demand: (a) all- charges, costs and expenses: (|nc|udlng
without limitation ‘the allocated costs of Bank’s business staff and reasonabie attorneys’ fees and costs of all kinds, including the allocated costs of Bank's in-house fegal
counsel and staff) incurréd by Bank in connection with (i) any amendments or negotiations in respect of any documents ewdencmg your obligations hereunder; (i) any
legal advice sought by Bank in connection with Bank’s rights, remedies, legal position or obligations; (iii) enforcing your obligations hereunder; and (iv) any proceeding for
declaratory relief, interpleader, injunction, restraining order or similar relief, or any counterclaim or appeal to any such proceeding brought by or against Bank; (b) all taxes
levied or imposed by any government agency in connection with this Agreement or the Credit; and (c) interest on any amount owed hereunder which is not paid when due as
provided under the Non-Revolving Credit Agreement, and .if the Non-Revolving Credit Agreement is not in effect, then at a per annum rate (computed for actual days
elapsed on the basis of a 360-day year) equal to (i) 5% in excess of the Reference Rate in the case of amounts due in U.S. Dollars; or (i) 5% in excess of the rate Bank
determines to be its cost of funding the relevant loan or advance (the “Funding Rate") in the case of amounts due in a currency other than U.S. Dollars. Each of these rates
shall change from time to time as and- when the Reference Rate or the applicable Funding Rate, as the case may be, changes. As used herein, *Reference Rate”
means the rate announced by Bank from time to time at its corporate headquarters as its Reference Rate. The Reference Rate is an index rate determined by Bank from
time to time as a means of pricing certain extensions of credit and is neither -directly -tied to any external rate or index nor necessarily the lowest rate of interest |-
charged by Bank at any given time. No provision of this Agreement shaII requlre the payment or permit the collection of interest in excess of the maximum rate permitted
by applicable law. . . - ~

3. In connection with the Credit, you acknowledge and agree:
' (a) That the Credit may be issued by any branch of Bank. . . i .-

(b) That-Bank and Bank’s correspondents shall be entiied to make payments or to accept or negotiate drafts drawn under the Credit if the documents presented

thereunder appear on their. face to be in compliance with the terms and conditions of the Credit: .In-addition, neither Bank nor Bank’'s correspondents shall have any

.. liability or responsibility for the form, sufficiency, accuracy, genuineness, falsification or legal effect of the documents presented under the Credit, for the authority of any

persons signing such documents, for.the description, quantity, quality, weight, condition, packing, delivery, value or existence of the goods represented.by such documents,

_ for the acts, omissions, good faith, solvency - performance or capacity of the Beneficiary of the Credit, the consignors, cariers, forwarders, consignees or insurers of the

goods described thereln or any other persons, for the performance of any contracts which you enter into with the Beneficiary of the Credit, or for the consequences arising

out of any delay or loss in transit of any messages, letters or documents, any delay, interruption, mutitation or other error in the transmission of any communications by any
method of Telecommunications or any error in the translation or interpretation of any techrical terms or any messages or documents relating to the Credit.

{c) Except in the case where the Credit expressly provides otherwise, the Credtt shall be subject to, and performance by Bank, Bank s correspondents and the
Beneficiary under the Credit shall be govémied by, the Uniform”Customs and Practice for Documentary’ Credits, 1993  Revision, ICC Publicaion No. 500, or’ such
.subsequent revision thereof, adopted by the International Chamber of Commerce. as is in effect on the date the Credit is issued. '

(d) If the Creditis expressed to be governed by the laws of any junsdrcuon other than the faws of the State of Califomia, or any other state that has adopted into
law a law in the same form as Section 5113 of the California Commercial Code as in effect on the date the Credit is issued, and the Credit expressly provides that it shall
be available to successors in interest (or parties similar in nature) to the named Beneficiary, that Bank shall regard any person or entity purporting to be such a successor
as such a successor, without any responsibility for verifying the facts of such purported succession, all on your complete responsibility, even if the wrong party is
paid. . )

(e) If you, or some other person or entity.acting on your behalf, grant Bank a secunly interest in any real or personal property as collateral for your obhgattons
arising in connection with the Credit, that Bank, at its discretion, may continue to hold such collateral even after the expiration date of the Credit until the Credit is returned |
to Bank undrawn, and that in no event shall any release of the collateral be construed tobea release or discharge of your obllgatlons relating to the Credit.

) If you have requested that the Credit recite that it is issued for a party other than' you (“Account Party”), that such Account Party has and will have no interest
in the Credit or its subject matter and that all interests in the Credit and its subject matter will be held exclusively and absolutely by you.

(9) That you irevocably waive and surrender, and agree not to exercise, any rights that would otherwise accrue to you through Bank or Bank’s making payment
under the Credit, whether by operation of law, equity or contract and whether under the doctrine of subrogation or otherwise, and that you agree that you will pursue only
such remedies as.you may have or such obligations as you may be owed in respect of such payments solely and difectly on the basis of the contract(s) you have with, or
the tort liability of, the Benefmary or transferee of the Credit, the assignee of the proceeds of the Credit, or other persons or entities, as applicable.

. “(hy Ifthe Crednt is the subject of an "extend or pay" request received by Bank from the Benet'crary and provided by Bank to you that you will continue to be liable
"to Bank for the Credit even though an expiry or reduction in amount thereof might otherwise appear to occur after Bank's receipt, until the matter has been resolved to
Bank's satisfaction. You understand that Bank retains every right to decline to amend or extend the Credit.

10) If the Beneficiary of the Creditis a bank or other financial institution (other than Bank) which, in reliance upon the Credit, is asked to issue its own guaranty or
other form of undertaking (including a letter of credit) on your behalf (a “Local Bank™) and, in fact, issues such guaranty or other form of undertaking on your
behalf, that Bank shall have no responsibility to you for the wording of such guaranty or other form of undertaking, or its legat effect, whether under foreign law or
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othenivise and that you will have complete, continuing liability to the Local Bank and to Bank for any and all claims made under such guaranty or other form of
undertaking until it terminates, whether or not the Credit has expired. .

) If any commerCiai type documents (such as invoices or bills of iading but not a defautt or claim statement) are required to be presented under the Credit that
Bank shall have no responSibiIity whatsoever for examining any such documents undef any standard under any circumstances.

4. The occurrence of any one or more of the following shaII constitute a Default ("Defauit”) hereunder: (a) your failure to make any payment required hereunder when
due, or to perform or observe any other covenant, obligation or agreement contained herein; (b) any breach, misrepresentation or-other default by you, any guarantor or
any person or entity other than you providing security for your obligations hereunder (each, including you, an "Obligor") under any security agreement, guaranty or other
agreement between Bank and any Obligor; (c) the insolvency of any Obligor or the failure of any Obligor generally to pay such Obligor's debts as such debts become due;
(d) the . commencement as to any Obligor of any voluntary or involuntary proceeding-.under any laws relating to bankruptcy, insolvency, reorganization,
arrangement, debt adjustment or debtor refief; (e) the assignment by any Obligor for the benefit of such Obligor's creditors; (f) the appointment or commencement of any
proceeding for the appointment of a receiver, trustee, custodian or similar official for all or substantially all of any Obligors property; (g) the commencement of any-
proceeding for the dissolution or liquidation of any Obligor; (h) the termination of existence or death (if an individual) of any Obligor; (i) the revocation of any guaranty or
subordination agreement given in connection with your obligations hereunder; (j) the failure of any Obligor to comply with any order,. judgment, injunction, decree,
_writ or demand of any court or.other public authority; (k) the filing or recording against any Obligor or the property of any Obligor of any notice of levy, notice to withhold or -

- other legal process for taxes other than property taxes; (I) the default by any .Obligor who or which is personally liable for your obligations hereunder on any other. -
obligation concerning the borrowing of money: (m) the issuance against any Obligor or.the .property of any Obligor of any writ of attachmént, execution or other judicial .
lien; or (n) the deterioration of the financial condition of any Obligor which results in Bank deeming itself, in good faith, insecure. .

Immediately and without notice upon the occurrence of a Defauit spe(:iﬁed in clauses (c), {d), (e) or (f) of this Section 4, or, at the option and upon the declaration of Bank,
upon the occurrence of any other Default, your obligations hereunder shall immediately bééome due and payable, without presentment, demand, protest or notice of any
kind, all of which are hereby expressly waived, and Bank may immediately, and without the expiration of any period of grace, enforce payment of such obligations and
exercise any and all other rights and remedies granted to it hereunder or by law. If at the time of any such Default and acceleration of your obligations hereunder, Bank

. remains liable.under the Credit for any reason, then you wilt provide Bank, on demand, with sufficient funds ("Contingent Security”) from which to pay all amounts which
Bank may thereafter be called upon to pay in respect of the Credit. Al amounts constituting Conti ngent Secunty shall be- deposned in_an account to be
maintained with Bank and are hereby pledged to Bank by.you-as security for your obligations hereunder o 7 e . o )
5. This Agreement may not be amended, modiﬁed or waived except by a writtén instrument signed by the paity or panies against whom enforcement thereof is sought.
No failure or delay on Bank's part in exercising any right hereunder shall operate as a waiver of any right, nor shall any partial. exercise of any such right preclude any
other further exercise thereof or the exercise of any other right. Each waiver or consent under any provision hereof shall be effective only in the specific instance and
for the specific purpose for which given. If this Agreement is executed by more than one person or entity, the obligations of each of you hereunder shall be joint and
- several, and each of you agree that any one of you, acting alone, shall have full right and authority, binding on ail of you, to request or consent to amendments, renewals,
extensions, waivers or modifications of the Credit. You hereby acknowledge and agree that Bank is authorized, at any time and from time to time, without notice to you

- (any such notice being expressly waived), and to the fullest extent permitted by law, to set off and apply any and all deposits (whether general or special, time or-demand,
or prOViSional or fnal) at any time held and all other indebtedness at any time owing by Bank to or for your credit against any and all of your ¢ obligations hereunder

6. You shall indemnify and -hold Bank_ and each of Bank's employees, officers, sharehoiders affi Iiates correspondents agents and representatives and, as to
each entity, each of its respective employees, officers, shareholders, affiliates, correspondents, agents and representatives (each, a “Bank-related Person”) harmless from
and against any and all dlaims, demands, actions, causes of action, liabilities, damages, losses,.costs and expenses (including without limitation the allocated costs of
Bark’s business staff and reasonable attorneys’ fees and costs of all kinds, including the aflocated costs of Bank's in-house legal counsel and staff) incurred by Bank and
each Bank-related Person arising from (a) the matters contemplated by this- Agreement or the Credit; (b} any contention that you have failed to comply with any law, rule,
regulation, order or directive applicable to your sales, leases or performance of services to your customers; or (c) any dispute with the Beneficiary or a transferee of the
Credit, an assignee of the proceeds of the Credit or any third party relating to the Credit (including without limitation actions brought by you to enjoin payment or drawings
under the Credit); provided, however, that this_indemnity shall not apply to any of the foregoing incurred solely as a result of the gross negligence or willful misconduct of
Bank or any Bank-related Person. The obiigation to indemnify set forth in this section shall survive the payment and satisfaction of all of your obligations and Iiabilities to .
Bank. . . .

7. Any written notice or other written communication to be given by Bank under this Agreement will be addressed to you at the address specified on the previous

page(s) of this Agreement, or at such other address as you may specify in writing. "Unless Bank advises you otherwise, all written communications to Bank should be sent

to your office of account. Notices are effective upon receipt; provided, however, that notices received after 3:00 p.m., California time, on a Business Day, or on a day other
than a Business Day, shall be deemed received as of the next Business Day. As used. herein, “Business Day” means a day (other than a Saturday or Sunday) on

which banks are open for business in Califomia. Bank shall be protected in acting 6n any oral or written request or instruction, whether received in writing, by telephone'
or other form of Telecommunication which Bank in good faith believes to be genuine and to have been made by you or your authorized agents.

8. - This Agreement shall be binding upon and inure to the benefit of Bank, Applicant and each of our respective successors and permitted assigns (and the heirs and
personal representatives of Applicant if Applicant is an individual); provided, however, that Applicant may not assign its rights or delegate its duties without the prior
written consent of Bank. [f, at the request of Applicant, the amount of the Credit is increased, the maturity of the Credit or the time for presentation of drafts or acceptance of
documents thereunder is extended or the terms of the Credit are otherwise modified. this Agreement shall continue to be binding on Applicant with regard to the Credit as
so increased, extended or otherwise modified, to the drafts and documents covered thereby and to any actions taken by. Bank or Banks correspondents in accordance
with such increase, extension or other modiﬁcation . . .

9. This Agreement hereby incorporates any alternative dispute resolution agreement preVioust, concurrentiy or hereafter executed between Bank and Applicant. In
the event of any challenge to the legality:or enforceability of any provision of this Agreement, the ‘prevailing.party shall be entitied-to recover its costs and expenses,

including reasonable attorneys' fees and the allocated costs of Bank's in-house legal counsel and staff, incurred in connection therewith, This Agreement will control in the,
event of any conflict between it and any other document or agreement entered into between Bank and Applicant. - This Agreement shall be governed by and. construed in
accordance with the laws' of the State of California, and Applicant hereby consents to service of process by any means authorized by California law. Applicant hereby
waives notice of acceptance by Bank of this Agreement
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Preferred Pricing Exclusrvely for Rrver Clty Bank s Cllent Marln Clean
Energy Schedule of Fees and Charges for Global Trade Servrces

' Standby Letten's of Credlt

Issuance .

Opening Commission

Plus processing fee if paid.by invoice
Periodic Commission ’
Auto-RenewaI/Evergreen
Amendment -
‘Increase or Extensron
Narratlve

Advice-

Advising Fee s
Amendment - -

Add Confirmation
Examination/Payment
- Standby Letter of Credit .
Direct Pay Examlnatlon/Payment :
Discrepancy. -

. Expired, Unutilized, or. Canceled )
:_".Drafted - Notissued "~
" Transfer Letter of Credit
- Direction to Pay Proceeds "

| 'dthe‘r'_'l'rade Se_r\ric_:es |

Postage
Domestic
Registered/Certified Ma|l :
Courier . S L= IS
Domestic " " ‘ )
International’
Handling Charge (Customer's Couner)
: . 'Scan Shipping Documents = -
" Fax/Email Messages
" Domestic .
International
_ Swift or Telex
Short (1 Page) .
Long (2 + Pages)
_ Payment - : '
.~ Fedwire or CHIPS
" Cashier's Check - :
Foreign Currency Processing

* Account charge/quarter
. Payment by .invoice/year

. Special Handling

_ Excess Detail

"~ Consultation Fee (Apphes to Draftlng only)
Credit Reports - :

- Tracers
Trade Flnance |nvest|gatlons

A «j1 25% pra minimum $ 500

§450-
© $150- i
- by arrangement minimum $ 250

‘.’3%5 E

8730 %

: . International Services Activity Statement-MalIed

:* by arrangement, minimum $125 °
~$ 250 per hour, minimum $ 250
. by arrangement mlnrmum $ 100
. $35.- L o .
. per hour$ 75 plus cable charges T e

$150

- 1.25% p.a., minimum $ 500 .
28 1 250 per renewal period + Perlodlc Commlssmn ‘7_“. o

EET 25%. p a, minimum-$ 500 . - . L
$ 150 I - )

V 1/4% per drawmg minimum $200f "

$150

" .$100 perexamlnatlon
©'$150. - A
$°250 perdraft : e

1/4%, minimum'$ 250

- 11’4% minimum $ 250 -

$65 -

$10
. by arrangement

$20 .

$30 ..
$65 -

$45 -~ oo
565

. $45.

$ 180

Note Fees assessed by other banks wrll be add/t/onal Transactlons that are not standard may be subject to d/fferent charges MUFG-
Union Bank, N.A., reserves the right to charge for services not covered by this fee schedule, and to effect any alterations or amendments as
we may consrder necessary. Preferred Pncmg Excluswely for River Clty Bank s Cllent Mann Clean Energy Valid through August 21, 2016

and sub;ect to Annual Renewal.
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(=) River City Banls

EXHIBIT G
REQUEST FOR CASH ADVANCE UNDER
NON-REVOLVING CREDIT AGREEMENT DATED AUGUST 21 2015
(the “Agreement”)

Marin Clean Energy (“Borrower” ) héreby requests River Clty Bank as Lender to fund a Cash Advance under the above
referenced Agreement for the express purpose and under the terms provided herein. .

Purpose:

-Date of this Request:

Amount:

Date of Proposed Adyanoe: )

Interest and Term: ' . J interest Onl'y'with Full Repayment due on Termination Date (Augtist 31 ,_2016)

O Term Note with Advance payable over 60 months

Account Number for Disbursement:

The undersigned hereby certlf ies that the followmg statements are true on the date hereof, and will be true on the date of the
Proposed Advance: .

(A)- The representations and warranties of the Borrower set forth in the Agreement and in the Loan Documents are and
will be true and correct in all material respects, on and as of the date of the Proposed Advance, .

(B) At the time and immediately after giving effect to the Proposed Advance, no default or Event of Default has
occurred and is continuing. . .

The Borrower has caused this Request for Cash Advance to be executed and dellvered by its duly authonzed off cer as of the
date first written above i

By:
Title:
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FIRST AMENDMENT TO

$15,000,000

NON-REVOLVING CREDIT AGREEMENT
Dated as of March 17, 2016
by and between

MARIN CLEAN ENERGY,
as Borrower

and

RIVER CITY BANK,
as Lender
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This First Amendment to Non-Revolving Credit Agreement (this “First Amendment”™) is
entered into as of March 17, 2016, by and between MARIN CLEAN ENERGY, a public
agency formed under the provisions of the Joint Exercise of Powers Act of the State of
California, Government Code Section 6500 et. seq. (“Borrower™), and RIVER CITY BANK, a
California corporation (“Lender™).

WITNESSETH:

WHEREAS, Borrower has requested, and Lender has agreed to make available to
Borrower a non-revolving credit facility upon and subject to the terms and conditions set forth in
a Non-Revolving Credit Agreement dated August 21, 2015 between Borrower and Lender (the
“Agreement”) for issuance of Letters of Credit as sub-facilities thereunder and;

(1) Section 2.3 of the Agreement requires Borrower to execute a Letter of Credit Note in
a form attached thereto as Exhibit B upon issuance of each Letter of Credit and ;

(2) Borrower and Lender desires to clarify the maturity date of the Letter of Credit Note
as stated in Section 2.3(a)(i) of the Agreement and to clarify the paragraph titled “Maturity Date”
as stated in the Exhibit B and replace it with the Exhibit B attached hereto wherein such
clarification appears.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and
covenants contained herein, the parties agree as follows:

(1) Section 2.3(a)(i) of the Agreement is modified as follows:

*...(1) be due and payable on (x) the applicable Maturity Date, or (y) the Non-Revolving Credit
Termination Date, whichever occurs later”.

(2) The Original Note attached as Exhibit B to the Agreement is hereby replaced in its
entirety by the Exhibit B attached hereto.

Borrower’s Representations and Warranties. By signing this Agreement, Borrower
represents and warrants that (a) Borrower is duly authorized to enter into this Agreement and (b)
No default or Event of Default has occurred or is continuing under the Agreement.

Continuing Validity. Except as expressly changed in this First Amendment, the terms of the
original Agreement remain unchanged and in full force and effect. Consent by Lender to this
First Amendment does not waive Lender’s right to strict performance of the Agreement as
changed, nor obligate Lender to make any future change in terms. Nothing in this First
Amendment will constitute a satisfaction of the obligation(s) under the Agreement. It is the
intention of Lender to retain as liable parties all makers and endorsers of the original Agreement,
including accommodation parties, unless a party is expressly released by Lender in writing. Any
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maker or endorser, including accommodation makers, will not be released by virtue of this First
Amendment. If any person who signed the original Agreement does not sign this First
Amendment below, then all persons signing below acknowledge that this First Amendment is
given conditionally, based on the representation to Lender that the non-signing party consents to
the changes and provisions of this First Amendment or otherwise will not be released by it. This
waiver applies not only to any initial extension, modification or release, but also to all such
subsequent actions.

Executed and delivered in Sacramento, California, as of the first date written above.

MARIN CLEAN ENERGY
? C
By: DSLA-— LSL}*"& ™
Dawn Weisz S
Chief Executive Officer <
By: % ; \@M
Katé Sears
Chair of the Board
RIVER CITY BANK
By: M ‘
Name: Liae dder oreds

Its: S2

-ii-
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EXHIBIT B
LETTER OF CREDIT NOTE

$ Date:

FOR VALUE RECEIVED, MARIN CLEAN ENERGY, a public agency formed under the provisions of the Joint Exercise of
Powers Act of the State of California, Government Code Section 6500 et seq. (“Borrower "), promises to pay to the order of RIVER CITY
BANK (“Lender”) the lesser of (a) the principal sum of /100 DOLLARS ($ ), or (b) the aggregate unpaid principal amount of
Advances made to Borrower by Lender under the Letter of Credit described below to which this Letter of Credit Note (this “Note ") relates,
pursuant to the terms of that certain Non-Revolving Credit Agreement (the “Credir Agreement ) dated as of August 21, 2015, between Borrower
and Lender, together with interest thereon as provided herein and therein. All payments under this Note shall be made to Lender at its address
specified in the Credit Agreement, or at such other place as the holder of this Note may from time to time designate in writing, in accordance with
the terms of this Note and the Credit Agreement. Capitalized terms used but not defined in this Note shall have the definitions provided in the
Credit Agreement.

This Note is executed in connection with that certain standby letter of credit (the “Letter of Credit ") dated as of | J. and issued
by [ |, as “Issuing Bank, " for the benefit of | 1, as “Beneficiary,” in the face amount of [ ]. Under Section 4.3 of the Credit
Agreement, if Borrower fails to reimburse the Issuing Bank for the honor of a drawing under the Letter of Credit on or before the Reimbursement
Date, the Unreimbursed Amount will become an Advance of principal under this Note made as of the Honor Date and will bear interest from the
Honor Date.

Payment Terms. Borrower agrees to pay monthly payments of interest only on the unpaid principal balance of this Note as of each
Payment Date beginning on the latter of (a) the first Payment Date after the Honor Date, or (b) October 1, 2015, with all subsequent payments
due and payable on each Payment Date thereafter as provided in Section 3 of the Credit Agreement. Interest will accrue prior to maturity
(whether by lapse of time, acceleration or otherwise) at the Applicable Rate and after maturity (whether by lapse of time, acceleration or
otherwise), whether before or after judgment, at the Default Rate, until paid in full.

Maturity Date. The outstanding principal balance of this Note and all accrued but unpaid interest thereon shall be due and payable in
full on (x) the expiration date of the Letter of Credit, subject to amendment or extension from time to time in accordance with the terms of the
Loan Documents, or (y) the Non-Revolving Credit Termination Date, whichever occurs later. Under Section 5.2 of the Credit Agreement and
subject to the conditions set forth therein, Borrower may request that any amounts due and payable hereunder on the Termination Date be
converted into a Term Loan evidenced by a Term Note.

Default and Acceleration. Upon the occurrence of any Event of Default described in Section 10.1 of the Credit Agreement, Lender or
any permitted holder of this Note may exercise any or all of the rights and remedies set forth therein, including the exercise of Lender’s option to
accelerate this Note and declare all Advances and all indebtedness under this Note then outstanding to be immediately due and payable, with or
without notice to Borrower, as applicable.

Miscellaneous. This Note and the holder hereof are entitled to all of the rights benefits provided for in the Credit Agreement. All of
the terms, covenants and conditions contained in the Credit Agreement are hereby made part of this Note to the same extent and with the same
force as if they were fully set forth herein. In the event of a conflict or inconsistency between the terms of this Note and the Credit Agreement,
the terms and provisions of the Credit Agreement shall control.

This Note may not be modified, amended, waived, extended, changed, discharged or terminated orally or by any act or failure to act
on the part of Borrower or Lender, but only by an agreement in writing signed by the party against whom enforcement of any modification,
amendment, waiver, extension, change, discharge or termination is sought.

This Note will be construed in accordance with, and governed by, the internal laws of the State of California.

Borrower promises to pay all costs and expenses (including reasonable attorneys’ fees and expert witnesses’ fees) suffered or incurred
by Lender or subsequent holder of this Note in the collection of this Note or the enforcement Lender’s rights and remedies under the Credit
Agreement.

Borrower hereby waives presentment for payment and demand. [f any part of this Note cannot be enforced, this fact will not affect the
rest of the Note. Lender may delay or forego enforcing any of its rights or remedies under this Note without losing them. Borrower and any
other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive any applicable statute of limitations, presentment,
demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in writing, no
party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such parties
agree that Lender may renew or extend (repeatedly and for any length of time) the obligations evidenced by this Note or release any party or
guarantor or collateral, or impair, fail to realize upon or perfect Lender’s security interest in the collateral, if any; and take any other action
deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify the terms of this
Note without the consent of or notice to anyone other than the party with whom the modification is made.

Prior to signing this Note, Borrower read and understood all the provisions of this Note and the Credit Agreement, including the variable

interest rate provisions in the Credit Agreement. Borrower agrees to the terms of this Note and the Credit Agreement. Borrower
acknowledges receipt of complete copies of this Note and the Credit Agreement.

Rev. 212016
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IN WITNESS WHEREOF, Borrower has duly executed this Note as of the day and year first above written.
MARIN CLEAN ENERGY

By:

Dawn Weisz
Executive Officer

Rev 2/23/2016
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$20,000,000
SECOND AMENDMENT TO
CREDIT AGREEMENT
Dated as of May 19, 2016
by and between

MARIN CLEAN ENERGY,
as Borrower

and

RIVER CITY BANK,
as Lender

{2063984.DOCX;}
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This Second Amendment to Credit Agreement (this “Second Amendment”) is entered
into as of May 19, 2016, by and between MARIN CLEAN ENERGY, a public agency formed
under the provisions of the Joint Exercise of Powers Act of the State of California, Government
Code Section 6500 et. seq. (“Borrower”), and RIVER CITY BANK, a California corporation
(“Lender”).

WITNESSETH:

WHEREAS, Lender and Borrower have entered into a non-revolving credit facility as set
forth in a Non-Revolving Credit Agreement dated as of August 21, 2015, as amended as of
March 17,2016 (the “Credit Agreement”) for issuance of Letters of Credit and Cash Advances
thereunder. Capitalized terms used and not otherwise defined herein shall have the meanings set
forth in the Credit Agreement.

WHEREAS, Borrower has requested an increase in the maximum Non-Revolving Credit
Commitment from $15,000,000.00 to $20,000,000.00 and in exchange has offered to increase the
minimum balance in the Debt Service Reserve Account from $1,657,478.00 to $2,200,000.00;

WHEREAS, under the current terms of the Credit Agreement, Borrower may not re-
borrow Advances as they are repaid. Borrower has requested a change in the non-revolving
structure of the Non-Revolving Credit to a revolving structure, such that availability is restored
under the Non-Revolving Credit Commitment as prior Cash Advances are repaid and as Letters
of Credit are cancelled; :

WHEREAS, Borrower has requested an extension of the Termination Date from August
31,2016 to August 31, 2017; and

WHEREAS, Lender agrees to such requests under the terms and conditions provided
herein.

NOW, THEREFORE, in consideration of the mutual benefits of the parties hereto and for
other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

I. . Revolving Structure

The Non-Revolving Credit, as described in Section 2.1 of the Credit Agreement, is

hereby modified as follows:

(1) Section 2.1 is amended by deleting the phrase from the end of the last sentence of
the section that reads “and Borrower may not re-borrow Advances as they are
repaid,” and replacing it with “and Borrower may periodically borrow, repay in
whole or part, and re-borrow Advances in accordance with the terms herein.”

(2) All references to the term “Non-Revolving Credit” in the Credit Agreement and
any and all Exhibits thereto are replaced with the term “Revolving Credit.”

Second Amendment {2063984.DOCX;} Page 1



II.

III.

IV.
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(3) All references to the term “Non-Revolving Credit Commitment” in the Credit
Agreement and any and all Exhibits thereto are replaced with the term “Revolving
Credit Commitment.”

(4) The definition of “Non-Revolving Credit Commitment” is hereby replaced with
the following definition for “Revolving Credit Commitment” in the exhibit titled
Exhibit A Definitions as follows:

“Revolving Credit Commitment” means, at any time of determination, an
amount equal to $20,000,000.00 less (i) the aggregate face amount of each
outstanding Letter of Credit Note and (ii) the aggregate outstanding
principal amount under each Cash Advance Note.

(5) All references to the term “Non-Revolving Credit Termination Date” in the Credit
Agreement and any and all Exhibits thereto are replaced with the term “Revolving
Credit Termination Date.”

(6) The definition of “Non-Revolving Credit Termination Date” is hereby replaced
with the following definition for “Revolving Credit Termination Date” inthe
exhibit titled Exhibit A Definitions as follows:

“Revolving Credit Termination Date” means the earlier to occur of (a) the
Termination Date, and (b) the date on which Lender’s obligation to make
Advances under the Revolving Credit terminates pursuant to Section 10.

(7) The following Section 2.3 is hereby added to the Credit Agreement:

“23. Revolving Credit. This is a revolving line of credit and any Advance that
is repaid may be re-borrowed up to but excluding the Revolving Credit
Termination Date.”

Commitment

The maximum amount available for Advances under the Credit Agreement is hereby
increased from $15,000,000.00 to $20,000,000.00, as provided in the new definition
of “Revolving Credit Commitment” herein.

Term Extension

(1) The term of the Credit Agreement is hereby extended through August 31, 2017.

(2) The definition of “Termination Date” is hereby restated to read as follows:
“Termination Date means August 31, 2017.”

Debt Service Reserve Account

(1) The minimum balance in the Debt Service Reserve Account is hereby increased
from $1,657,487.00 to $2,200,000.00.

(2) The first sentence of Section 6.1 is hereby amended to read: “As a condition to
Lender’s obligation to make any Advances hereunder, Borrower will open and
establish a restricted deposit account or certificate of deposit with Lender (the
“Debt Service Reserve Account”) with a balance of not less than $2,200,000.”

(3) Subsection “(1)” within Section 6.2 is hereby amended to read “the balance of the
Debt Service Reserve Account will not be less than $2,200,000.00 after giving
effect to such withdrawal,”

Second Amendment {2063984.DOCX;} Page 2
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Interest Rate Floor

The following sentence is added to the end of the definition of “Applicable Rate”
“Under no circumstances will the Applicable Rate be less than 1.75% unless
prohibited by applicable law.”

Conditions Precedent to Effectiveness

The effectiveness of this Second Amendment is expressly conditioned upon the

satisfaction of all of the following conditions:

(1) Documents.
Borrower shall have executed and Lender shall have received all of the following
documents:
(a) This Second Amendment;
(b) The First Amendment to Assignment of Deposit Account of even date

herewith; and -

(c) The Invoice for fees and costs associated with this transaction.

(2) Compiled Financial Statements.
Lender shall have received recent financial statements of Borrower compiled by a
certified public accountant substantiating a financial condition of Borrower
satisfactory to Lender.

(3) Organizational Documents.
Lender shall have received, in form and substance satisfactory to Lender, copies
of the organization documents of Borrower and copies of resolutions and such
other documents evidencing the authorization of Borrower to enter into this
Second Amendment and the authority of Borrower’s officers to execute this
Second Amendment and any other documents related hereto, as Lender may
reasonably request.

(4) Debt Service Reserve Account Deposit.
Borrower shall have deposited into the Debt Service Reserve Account in
immediately available funds the sum sufficient to increase the balance therein to
$2,200,000.00. (Balance as of 5/10/16: $1,659,163.75; estimated increase
required: $540,836.25)

(5) Loan and Processing Fees.
Lender shall have received in immediately available funds (a) the sum of
$30,000.00 in payment of a loan fee (0.15% of the Revolving Credit
Commitment) and (b) the sum of $2,500.00 in payment of a documentation fee.

(6) Costs and Expenses.
Lender shall have received payment in immediately available funds all costs and
expenses (including without limitation all attorney’s fees) incurred by Lender in
connection with the negotiation, documentation and closing of the transaction
contemplated hereby. (Legal fee estimate as of 5/10/16: $2,000.00 — subject to
change)

(7) Representations and Warranties.
All representations and warranties contained herein shall be true and correct in all
material respects, and no Default or Event of Default shall have occurred and be

Second Amendment {2063984.DOCX;} Page 3
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continuing.

VII. Representations and Warranties
By signing this Second Amendment, Borrower hereby represents and warrants that
(a) all representations and warranties in the Credit Agreement are true and correct in
all material respects as of the date hereof, (b) Borrower is duly authorized to enter
into this Second Amendment and (c) no Default or Event of Default has occurred or
is continuing under the Credit Agreement.

VIII. Continuing Validity
Except as expressly changed in this Second Amendment, the terms of the original
Credit Agreement remain unchanged and in full force and effect. Consent by Lender
to this Second Amendment does not waive Lender’s right to strict performance of the
Credit Agreement as changed, nor obligate Lender to make any future change in
terms. Nothing in this Second Amendment will constitute a satisfaction of the
obligation(s) of Borrower under the Credit Agreement. It is the intention of Lender to
retain as liable parties all makers and endorsers of the original Credit Agreement,
including accommodation parties, unless a party is expressly released by Lender in
writing. No maker or endorser, including accommodation makers, will be released by
virtue of this Second Amendment. If any person who signed the original Credit
Agreement does not sign this Second Amendment below, then all persons signing
below acknowledge that this Second Amendment is given conditionally, based on the
representation to Lender that the non-signing party consents to the changes and
provisions of this Second Amendment or otherwise will not be released by it. This
waiver applies not only to any initial extension, modification or release, but also to all
such subsequent actions.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Second
Amendment as of the first date written above.

MARIN CLEAN ENERGY

r\:}' (O
By: \( g 2.\ 0O ) o,

Dawn Weisz Z

Chief Executive Officer <
& Kj—;%

Katé Sears

Chair, MCE Board of Directors
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RIVER CITY BANK

By: @:\)—& / .
Name: J)qu;}&l V\[( ”MM’;
Its: \/P
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$25,000,000
THIRD AMENDMENT TO
CREDIT AGREEMENT
Dated as of July 20, 2017
by and between

MARIN CLEAN ENERGY,
as Borrower

and

RIVER CITY BANK,
as Lender
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This Third Amendment to Credit Agreement (this “Third Amendment”) is entered into as
of July 20, 2017, by and between MARIN CLEAN ENERGY, a public agency formed under
the provisions of the Joint Exercise of Powers Act of the State of California, Government Code
Section 6500 et. seq. (“Borrower”), and RIVER CITY BANK, a California corporation
(“Lender™).

WITNESSETH:

WHEREAS, Lender and Borrower have entered into a revolving credit facility as set
forth in a Revolving Credit Agreement dated as of August 21, 2015, as amended as of March 17,
2016 and May 19, 2016 (the “Credit Agreement”) for issuance of Letters of Credit and Cash
Advances thereunder. Capitalized terms used and not otherwise defined herein shall have the
meanings set forth in the Credit Agreement.

WHEREAS, pursuant to the Second Amendment to Credit Agreement dated May 19,
2016, the Non-Revolving Credit was changed to a Revolving Credit and the Revolving Credit
Commitment was increased from $15,000,000.00 to $20,000,000.00, among other changes;

WHEREAS, Borrower has requested:

1) an additional increase in the maximum Revolving Credit Commitment from
$20,000,000.00 to $25,000,000.00,

2 a reduction in the interest rate margin and floor from xxx% to xxx%,

3) an extension of the Termination Date from August 31, 2017 to August 31, 2019,

4) a reduction in the fees charged for the issuance of Letters of Credit,

(5) expansion of the purpose of the Cash Advance funds to include working capital,
and

(6) removal of the Event of Default resulting from a material adverse change, and

(7 a modification of certain Covenants;

WHEREAS, in consideration for these changes Borrower has offered to

1) increase the minimum balance in the Debt Service Reserve Account from
$2,200,000.00 to $2,500,000.00 and

2) modify certain conditions regarding the conversion of Letter of Credit Notes and
Cash Advance Notes to Term Loans;

WHEREAS, Lender agrees to such requests under the terms and conditions provided
herein.

NOW, THEREFORE, in consideration of the mutual benefits of the parties hereto and for
other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:
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. Commitment
The maximum amount available for Advances under the Credit Agreement is hereby
increased from $20,000,000.00 to $25,000,000.00, as provided in the definition of

“Revolving Credit Commitment”.

1. Term Extension
(1) The term of the Credit Agreement is hereby extended through August 31, 2019.

(2) The definition of “Termination Date” is hereby restated to read as follows:
“Termination Date means August 31, 2019.”

I11.  Revolving Credit
Section 2.1 is hereby restated to read as follows:

“Section 2.1. Revolving Credit. Subject to the terms and conditions hereof,
Lender agrees to make a revolving credit facility (the “Revolving Credit”)
available to Borrower for the sole purposes of a) providing credit support for
energy procurement contracts and b) to provide seasonal working capital as
needed in an aggregate principal amount not to exceed, at any one time, the
Revolving Credit Commitment at any time prior to the Revolving Credit
Termination Date. The Revolving Credit will be disbursed in one or more
advances (each, an “Advance” and, collectively, the “Advances”), provided that
the conditions precedent to Advances specified in Section 8 are satisfied. Subject
to the Revolving Credit Commitment and the other terms and conditions of this
Agreement, Borrower may periodically request Advances; provided, however,
that Lender will have no obligation to make Advances on or after the Termination
Date, and Borrower may re-borrow under Advances as they are repaid.”

IV. Revolving Credit Note
(1) Section 2.3(b), entitled “Cash Advance Notes” is amended as follows:

“(b) Revolving Credit Notes. Borrower may request Advances under the
Revolving Credit in writing substantially in the form of Exhibit G (each a
“Revolving Credit Advance”). Each Revolving Credit Advance shall be deposited
into a deposit account of Borrower maintained with Lender. The Revolving Credit
Note will (i) be due and payable in full on the Revolving Credit Termination
Date, and (ii) bear interest, payable monthly as provided in Section 3. Subject to
the terms and conditions of this Agreement, if approved by Lender in writing, and
provided no Event of Default has occurred, Borrower will have the option to
convert the indebtedness evidenced by the Revolving Credit Note into a Term
Loan as provided in Section 5.

(2) The form of Cash Advance Note provided as “Exhibit C Cash Advance Note” to
the Credit Agreement is superseded by “Exhibit C Revolving Credit Note”
attached hereto.

(3) The form of a request for a Cash Advance Note provided as “Exhibit G Request
for Cash Advance Under Non-Revolving Credit Agreement dated August 21,
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2015 is superseded by “Exhibit G Request for Revolving Credit Advance”
attached hereto.

(4) The definition of “Revolving Credit Commitment” is hereby restated as follows:
“Revolving Credit Commitment” means, at any time of determination, amount
equal to $25,000,000.00 less (i) the aggregate face amount of each outstanding
Letter of Credit Note, (ii) the aggregate outstanding principal amount of each
Advance, and (iii) the aggregate principal amount of each Term Loan.

Letter of Credit Fees

Section 4.7 (a) entitled “Issuance Fee”, is amended as follows:
“Upon issuance of any Letter of Credit, an amount equal to XxXx% per annum of
the face amount of any Union Letter of Credit or xxx% per annum for any RCB
Letter of Credit (the “Issuance Fee”).

Conversion of Advances to Term Loans

(1) Section 5.2, entitled “Conversion of Letter of Credit Notes” is amended to add the
following statement:
“The conversion of any Letter of Credit Note to a Term Loan must be approved
by Lender in its sole discretion.”

(2) Section 5.3, entitled “Conversion of Cash Advance Notes” is amended to change
the title to “Conversion of Revolving Credit Notes.” Further Section 5.3 is
amended to add the following statement:

“The conversion or modification of any Revolving Credit Advance to a Term
Loan must be approved by Lender in its sole discretion.”

Debt Service Reserve Account

(1) The minimum balance in the Debt Service Reserve Account is hereby increased
from $2,200,000.00 to $2,500,000.00 (10% of the total Revolving Credit
Commitment amount) as evidenced by the Amended Assignment of Deposit
Account Agreement.

(2) The first sentence of Section 6.1 is hereby amended to read:
“As a condition to Lender’s obligation to make any Advances hereunder,
Borrower will open and establish a restricted deposit account or certificate of
deposit with Lender (the “Debt Service Reserve Account”) with a balance of not
less than $2,500,000.00 (10% of the total Revolving Credit Commitment
amount)”

(3) Subsection “(1)” within Section 6.2 is hereby amended to read:
“the balance of the Debt Service Reserve Account will not be less than
$2,500,000.00 (10% of the total Revolving Credit Commitment amount) after
giving effect to such withdrawal,”
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VIII. Use of Proceeds

Section 7.4 of the Credit Agreement entitled “Use of Proceeds” is hereby restated to

read as follows:
“Borrower will use the proceeds of the Advances solely (i) as permitted under this
Credit Agreement and (ii) for purposes consistent with the purpose of Borrower as
set forth in the Joint Powers Agreement, including for purposes consistent with
the Community Choice Aggregation program pursuant to California Public
Utilities Code Section 366.2.”

IX.  Applicable Rate
(1) The definition of “Applicable Rate” is amended by decreasing xxx% to xxx% as
follows:
“Applicable Rate” means a variable rate of interest equal to the One-Month
LIBOR plus xxx percentage points per annum as adjusted for any maximum or
minimum rate limitations as provided in the Loan Documents. The Applicable
Rate is subject to increase as provided in Section 9.4.

(2) The interest rate floor is reduced from xxx% to xxx%, provided at the end of the
definition of “Applicable Rate” as follows:
“Under no circumstances will the Applicable Rate be less than xxx% unless
prohibited by applicable law.”

X. Covenants
(1) Section 9.5, entitled “Fixed Charge Coverage Ratio”, is amended to change the
frequency with which the Fixed Charge Coverage Ratio is measured from
quarterly to annually, as follows:
Borrower agrees to maintain a minimum Fixed Charge Coverage Ratio at all
times greater than or equal to 1.25, measured annually as of Borrower’s fiscal
year end. As used herein,

“Fixed Charge Coverage Ratio” is defined as EBIDAR divided by total
required Debt Service plus rent expense.

“EBIDAR” is defined as Change in Net Position plus depreciation,
amortization, interest expense, and rent expense.

“Change in Net Position” is defined as the difference between the Net
Position as of the end of the measured period and the Net Position as of the end of
the prior measured period.

“Net Position” is defined as total assets less total liabilities.

“Debt Service” is defined as interest expense for the calculated period plus
current maturities of long term debt reported at the beginning of the calculated
period (twelve months prior to the current period), plus current maturities of
capital lease payments.

(2) Section 9.6, entitled “Total Liabilities to Tangible Adjusted Unrestricted Net
Position”, is amended to change the frequency with which the Total Liabilities to
Tangible Adjusted Unrestricted Net Position is measured from quarterly to
annually, as follows:
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Borrower agrees to maintain a maximum Total Liabilities to Tangible Adjusted
Unrestricted Net Position not at any time greater than 2.50:1.00, measured
annually. As used herein,

“Total Liabilities to Tangible Adjusted Unrestricted Net Position” is
defined as the total of current liabilities, non-current liabilities and Contingent
Liabilities, then divided by Tangible Adjusted Unrestricted Net Position.

“Tangible Adjusted Unrestricted Net Position” is defined as total Adjusted
Unrestricted Net Position less any intangible assets.

“Adjusted Unrestricted Net Position” is defined as total net assets (i.e.
total assets less total liabilities) less temporarily and permanently restricted net
assets as presented in Borrower’s financial statements, plus the Debt Service
Reserve Account.

“Contingent Liabilities” is defined as a present obligation that arises from
past events, but is not recognized because (i) it is not probably that an outflow of
resources embodying economic benefits will be required to settle the obligation,
or (ii) the amount of the obligation cannot be measured with sufficient reliability.
Contingent Liabilities will include the outstanding Letters of Credit issued and
will exclude power purchase contingencies and the available Revolving Credit
Commitment.

XI.  Events of Default — Material Adverse Change
Subsection (f) within Section 10.1 that reads as provided below, is deleted without
replacement:
“(f) a material adverse change occurs in Borrower’s financial condition, or Lender
believes, in its reasonable discretion, the prospect of payment or performance of
Borrower’s obligations under this Agreement is materially impaired;”

XIl.  Loan Fee
Borrower shall pay Lender, in immediately available funds, a Loan Fee in the amount
of $xxxxxxx (xxx% of the total outstanding balances and commitment under the
Revolving Credit) for each year of the Revolving Credit. A separate Loan Fee is due
(i) concurrent with the execution of this Amendment, (ii) on the first anniversary date
of this Amendment, and (iii) on each anniversary date of this Amendment thereafter.

XIIl. Conditions Precedent to Effectiveness
The effectiveness of this Third Amendment is expressly conditioned upon the
satisfaction of all of the following conditions:

(1) Documents.
Borrower shall have executed and Lender shall have received all of the following
documents:
(@) This Third Amendment with Exhibit C — Revolving Credit Note;
(b) The Second Amendment to Assignment of Deposit Account of even date
herewith; and
(c) Invoice.
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(2) Organizational Documents.
Lender shall have received, in form and substance satisfactory to Lender, copies
of the organization documents of Borrower and copies of resolutions and such
other documents evidencing the authorization of Borrower to enter into this Third
Amendment and the authority of Borrower’s officers to execute this Third
Amendment and any other documents related hereto, as Lender may reasonably
request.

(3) Debt Service Reserve Account Deposit.
Borrower shall have deposited into the Debt Service Reserve Account in
immediately available funds the sum sufficient to increase the balance therein to
$2,500,000.00.

(4) Loan and Processing Fees.
Lender shall have received in immediately available funds (a) the sum of
$xxxxxxx in payment of a loan fee (xxx% of the total outstanding balances and
commitment under the Revolving Credit) and (b) the sum of $xxxxxx in payment
of a documentation fee.

(5) Costs and Expenses.
Lender shall have received payment in immediately available funds all costs and
expenses (including without limitation all attorney’s fees) incurred by Lender in
connection with the negotiation, documentation and closing of the transaction
contemplated hereby. (Legal fee estimate as of 7/5/2017: $xxxxxx — subject to
change)

(6) Representations and Warranties.
All representations and warranties contained herein shall be true and correct in all
material respects, and no Default or Event of Default shall have occurred and be
continuing.

XIV. Representations and Warranties
By signing this Third Amendment, Borrower hereby represents and warrants that (a)
all representations and warranties in the Credit Agreement are true and correct in all
material respects as of the date hereof, (b) Borrower is duly authorized to enter into
this Third Amendment and (c) no Default or Event of Default has occurred or is
continuing under the Credit Agreement.

XV. Continuing Validity
Except as expressly changed in this Third Amendment, the terms of the original
Credit Agreement remain unchanged and in full force and effect. Consent by Lender
to this Third Amendment does not waive Lender’s right to strict performance of the
Credit Agreement as changed, nor obligate Lender to make any future change in
terms. Nothing in this Third Amendment will constitute a satisfaction of the
obligation(s) of Borrower under the Credit Agreement. It is the intention of Lender to
retain as liable parties all makers and endorsers of the original Credit Agreement,
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including accommaodation parties, unless a party is expressly released by Lender in
writing. No maker or endorser, including accommodation makers, will be released by
virtue of this Third Amendment. If any person who signed the original Credit
Agreement does not sign this Third Amendment below, then all persons signing
below acknowledge that this Third Amendment is given conditionally, based on the
representation to Lender that the non-signing party consents to the changes and
provisions of this Third Amendment or otherwise will not be released by it. This
waiver applies not only to any initial extension, modification or release, but also to all
such subsequent actions.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Third
Amendment as of the first date written above.

MARIN CLEAN ENERGY

By:

Dawn Weisz
Chief Executive Officer

RIVER CITY BANK

By:

Name:

Its:
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Second Amendment to Assignment of Deposit Account

This Second Amendment to Assignment of Deposit Account (this “Amendment”) is
entered into as of July 20, 2017, by and between MARIN CLEAN ENERGY, a public agency
formed under the provisions of the Joint Exercise of Powers Act of the State of California,
Government Code Section 6500 et. seq. (“Borrower”), and RIVER CITY BANK, a California
corporation (“Lender”).

WITNESSETH:

WHEREAS, Lender has made available to Borrower a credit facility upon and subject to
the terms and conditions set forth in a Revolving Credit Agreement dated as of August 21, 2015,
as amended March 17, 2016, May 19, 2016, and of even date herewith, between Borrower and
Lender for issuance of Letters of Credit and Revolving Credit Notes thereunder (the “Loan”);

WHEREAS, Borrower has assigned to Lender a security interest in a deposit account
with Lender with reference number XxxxxxxxxX (the “Debt Service Reserve Account’) pursuant
to an Assignment of Deposit Account dated August 21, 2015 (the “Assignment”); and

WHEREAS, Borrower has requested an increase in the Loan from $20,000,000.00 to
$25,000,000.00 and in exchange has offered to increase the minimum balance in the Debt
Service Reserve Account from $2,200,000.00 to $2,500,000.00 (10% of the total Revolving
Credit Commitment amount).

NOW, THEREFORE, in consideration of the mutual benefits of the parties hereto and for
other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

The “Minimum Required Balance” described in the Collateral Description section of the
Assignment is hereby increased from $2,200,000.00 to $2,500,000.00 (10% of the total
Revolving Credit Commitment amount).

Except as expressly amended in this Amendment, the Assignment remains unchanged
and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Amendment as of the first date written above.

MARIN CLEAN ENERGY

By:

Dawn Weisz
Chief Executive Officer
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RIVER CITY BANK

By:

Name:

Its:
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EXHIBITC
REVOLVING CREDIT NOTE
$25,000,000 July 20, 2017

FOR VALUE RECEIVED, MARIN CLEAN ENERGY, a public agency formed under
the provisions of the Joint Exercise of Powers Act of the State of California, Government Code
Section 6500 et. seq. (“Borrower”), promises to pay to the order of RIVER CITY BANK
(“Lender”), the lesser of the principal sum of TWENTY FIVE MILLION AND 00/100 DOLLARS
($25,000,000.00), or the aggregate unpaid principal amount of all Advances made to Borrower
by Lender, together with interest on the unpaid balance of such Advances, pursuant to the terms
and conditions of that certain Non-Revolving Credit Agreement dated August 21, 2015, amended
March 17, 2016, and subsequently amended into a Revolving Credit Agreement by amendment
dated May 19, 2016 and of even date herewith, and as may be further amended modified or
restated from time to time (the “Revolving Credit Agreement”). All payments of principal and
interest on this Promissory Note (also referred to as a “Revolving Credit Note”) shall be made in
the amounts and at the times specified in the Revolving Credit Agreement.

Availability. At all times, the maximum amount available for advances under the
Revolving Credit Note shall equal the Revolving Credit Commitment minus the sum of a) all
outstanding Revolving Credit Advances, b) all L/C Borrowings, c) the balance of all outstanding
and undrawn Letters of Credit, and d) the outstanding balance of all Term Loans (collectively,
the “Outstanding Indebtedness”™). In no event with Outstanding Indebtedness exceed the
Revolving Credit Commitment.

Payment Terms. Under the terms of the Revolving Credit Agreement, Borrower may
request Advances under the Revolving Credit. Borrower agrees to pay monthly payments of
interest only on the unpaid principal balance of this Note as of each Payment Date beginning on
the latter of the first Payment Date after the date of an Advance, with all subsequent payments
due on each Payment Date thereafter as provided in Section 3 of the Revolving Credit
Agreement. Interest will accrue prior to maturity (whether by lapse of time, acceleration, or
otherwise) at the Applicable Rate and after maturity (whether by lapse of time, acceleration, or
otherwise), whether before or after judgement, at the Default Rate, until paid in full.

Maturity Date. The outstanding principal balance of this Note and all accrued but unpaid
interest thereon shall be due and payable in full on the Revolving Credit Termination Date.
Under Section 5.3 of the Revolving Credit Agreement and subject to the conditions set forth
herein, at any time before the Revolving Credit Termination Date, Borrower may request that
any amounts due and payable hereunder be converted to a Term Loan evidenced by a Term
Note. If such request is approved by Lender, in its sole discretion, Borrower shall sign a Term
Note in an amount equal to the Advances converted to a Term Loan. This Promissory Note may
be declared to be, or be and become, due prior to its expressed maturity, voluntary prepayments
may be made hereon before its expressed maturity without premium, all in the events, on the
terms and with the effects provided in the Revolving Credit Agreement.
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Application of Payments. Unless otherwise agreed in writing or required by applicable
law, payments will be applied first to any unpaid collection costs; then to any late charges; then
to any accrued unpaid interest; and then to principal. Borrower will pay Lender at Lender's
address provided in the Revolving Credit Agreement or at such other place as Lender may
designate in writing.

Default and Acceleration. Upon the occurrence of any Event of Default described in
Section 10.1 of the Revolving Credit Agreement, Lender or any permitted holder of this Note
may exercise any or all of the rights and remedies set forth therein, including the exercise of
Lender’s option to accelerate this Note and declare all Advances and all indebtedness under this
Note then outstanding to be immediately due and payable, with or without notice to Borrower, as
applicable.

Miscellaneous. Lender is entitled to all of the rights provided in the Revolving Credit
Agreement. This Promissory Note is issued by Borrower under the terms and provisions of the
Revolving Credit Agreement. This Promissory Note and the holder hereof are entitled to all of
the benefits provided for thereby or referred to therein, to which reference is hereby made for a
statement thereof. In the event of a conflict or inconsistency between the terms of this Note and
the Revolving Credit Agreement, the terms and provisions of the Revolving Credit Agreement
shall control.

This Promissory Note may not be modified, amended, waived, extended, changed,
discharged, or terminated, orally or by any act or failure to act on the part of Borrower or Lender,
but only by an agreement in writing signed by the party against whom enforcement of any
modification, amendment, waiver, extension, change, discharge, or termination is sought.

All capitalized terms used herein without definition have the same meanings herein as
such terms are defined in the Revolving Credit Agreement.

This Promissory Note will be construed in accordance with, and governed by, the internal
laws of the State of California. Borrower promises to pay all costs and expenses (including
reasonable attorneys’ fees and expert witnesses’ fees) suffered or incurred by the holder hereof in
collecting this Promissory Note or enforcing any rights under the Revolving Credit Agreement.
Borrower hereby waives presentment for payment and demand.

To the extent permitted by applicable law, Lender reserves a right of setoff in all of
Borrower’s accounts with Lender (whether checking, savings or some other account). This
includes all accounts Borrower holds jointly with another person and all accounts Borrower may
open in the future. However, this does not include any accounts for which setoff would be
prohibited by law. Borrower authorizes Lender, to the extent permitted by applicable law, to
charge or setoff all sums owing on the indebtedness against any and all such accounts.

If any part of this Promissory Note cannot be enforced, this fact will not affect the rest of
the Promissory Note. Lender may delay or forego enforcing any of its rights or remedies under
this Promissory Note without losing them. Borrower and any other person who signs, guarantees
or endorses this Promissory Note, to the extent allowed by law, waive any applicable statute of
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limitations, presentment, demand for payment, and notice of dishonor. Upon any change in the
terms of this Promissory Note, and unless otherwise expressly stated in writing, no party who
signs this Promissory Note, whether as maker, guarantor, accommodation maker or endorser,
shall be released from liability. All such parties agree that Lender may renew or extend
(repeatedly and for any length of time) the loan evidenced by this Promissory Note or release any
party or guarantor or collateral, or impair, fail to realize upon or perfect Lender’s security

interest in the collateral, if any; and take any other action deemed necessary by Lender without
the consent of or notice to anyone. All such parties also agree that Lender may modify the loan
without the consent of or notice to anyone other than the party with whom the modification is
made.

Prior to signing this Promissory Note, Borrower read and understood all the provisions of
this Promissory Note, including the variable interest rate provisions in the Revolving
Credit Agreement. Borrower agrees to the terms of the Promissory Note. Borrower
acknowledges receipt of a complete copy of this Promissory Note.

MARIN CLEAN ENERGY

By:
Dawn Weisz
Chief Executive Officer
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EXHIBIT G
REQUEST FOR REVOLVING CREDIT ADVANCE

Marin Clean Energy (“Borrower”) hereby requests that River City Bank (“Lender”) fund a
Revolving Credit Advance under that certain Non-Revolving Credit Agreement dated August 21,
2015, amended March 17, 2016, and subsequently amended into a Revolving Credit Agreement
by amendment dated May 19, 2016, further amended July 20, 2017, and as may be further
amended modified or restated from time to time (the “Revolving Credit Agreement”).

Date of Request:

Purpose:

Amount:

Date of Proposed Advance:

Interest and Term: ___Interest only with full repayment due on the
Termination Date; or

Term Note with Advance payable over 60 months

Account Number for Disbursement:

The undersigned hereby certifies that the following statements are trust on the date hereof, and
will be trust on the date of the Proposed Advance:

(A) The representations and warranties of Borrower set forth in the Agreement and in the
Loan Documents are and will be true and correct in all material respects, on and as of the
date of the Proposed Advance, and

(B) At the time and immediately after giving effect to the Proposed Advance, no default or
Event of Default has occurred or is continuing.

Borrower has caused this Request for Revolving Credit Advance to be executed and delivered by
its duly authorized officer as of the date first written above.

By:

Its:
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CERTIFICATION OF MARIN CLEAN ENERGY
REGARDING AUTHORITY TO EXECUTE CREDIT AGREEMENT

In my capacity as Secretary of Marin Clean Energy (“MCE”), |, THE
UNDERSIGNED, DO HEREBY CERTIFY THAT:

MCE’s EXISTENCE. The complete and correct name of the MCE is Marin Clean Energy.
MCE is a public agency formed under the provisions of the Joint Exercise Powers Act of
the State of California, Government Code section 6500 et seq. MCE is, and at all times
shall be, duly organized, validly existing, and in good standing under and by virtue of the
laws of the State of California.

MCE is duly authorized to transact business, having obtained all necessary filings,
governmental licenses and approvals in the State of California in which MCE is doing
business.

MCE has the full power and authority to own its properties and to transact the
business in which it is presently engaged or presently proposes to engage. MCE maintains
an office at 1125 Tamalpais Ave., San Rafael, CA 94901. Unless MCE has designated
otherwise in writing, the principal office is the office at which MCE keeps its books and
records. The Authority will notify Lender prior to any change in the location of the
Authority’s state of organization or any change in MCE’s name. MCE shall do all things
necessary to preserve and to keep in full force and effect its existence, rights and privileges,
and shall comply with all regulations, rules, ordinances, statutes, orders and decrees of any
governmental or quasi-governmental authority or court applicable to MCE and MCE’s
business activities.

RESOLUTIONS ADOPTED. At a meeting of the Marin Clean Energy Board of
Directors, duly called and held on the 20™ day of July, 2017, the Board adopted Resolution
2017- , a true copy of which is attached hereto, regarding authority of
MCE’s representatives to execute the Third Amendment to the Credit Agreement.

IN TESTIMONY WHEREOF, | have hereunto set my hand and attest that the
signature set opposite each name listed in such Board adopted Resolution is its
genuine signature.

I have read all the provisions of this Certification, and | personally and on behalf of
MCE certify that all statements and representations made in this Certification are
true and correct. This Certification is dated on this ___ day of July, 2017.

MARIN CLEAN ENERGY

By:

Dawn Weisz, Secretary

{2268029.DOCX; 2} Certification Page 1



Al #06_Att. G: Copy of Prop. Reso 2017-09 Re Authority to Execute 3rd Amdmt to Cr. Agrmt w/RCB

[Copy of Resolution Regarding Authority to Execute Third Amendment]
RESOLUTION NO. 2017-___

A RESOLUTION OF THE BOARD OF DIRECTORS OF
MARIN CLEAN ENERGY REGARDING AUTHORITY TO EXECUTE THIRD
AMENDMENT TO CREDIT AGREEMENT WITH RIVER CITY BANK

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

WHEREAS, MCE members include the following communities: the County of Marin, the
County of Napa, the City of American Canyon, the City of Belvedere, the City of Benicia, the
City of Calistoga, the Town of Corte Madera, the City of El Cerrito, the Town of Fairfax, the City
of Lafayette, the City of Larkspur, the City of Mill Valley, the City of Napa, the City of Novato, the
City of Richmond, the Town of Ross, the Town of San Anselmo, the City of San Pablo, the City
of San Rafael, the City of Sausalito, the City of St. Helena, the Town of Tiburon, the City of
Walnut Creek, and the Town of Yountville; and

WHEREAS, River City Bank (RCB) has been MCE’s primary bank since March 8, 2010;
and

WHEREAS, MCE continues to expand the number of entities with which it contracts for
power supply, and it is beneficial to utilize industry standard credit terms for power purchase
contracts; and

WHEREAS, MCE staff negotiated the terms of a non-revolving credit facility with River
City Bank to provide credit support for future power purchase contracts; and

WHEREAS, the RCB credit facility allows MCE to borrow cash or to direct the issuance
of standby letters of credit (SBLC) that would be used as credit support for MCE’s forward
purchases of energy.

WHEREAS, MCE Board of Directors approved the Non-Revolving Credit Agreement by
and between MCE and RCB on August 21, 2015; and

WHEREAS, CEO Dawn Weisz approved the First Amendment to the Non-Revolving
Credit Agreement on February 23, 2016 by and between MCE and RCB making ministerial
changes to the Agreement; and

WHEREAS, MCE Board of Directors approved the Second Amendment to the Non-
Revolving Credit Agreement to convert the Non-Revolving Credit Agreement to a revolving
credit agreement and to increase the principal amount of the credit agreement from
$15,000,000 to $20,000,000 on May 19, 2016: and

WHEREAS, the proposed Third Amendment to the Credit Agreement would extend the
termination date of the Agreement from August 31, 2017 to August 31, 2019, increase the
principal amount of the credit agreement from $20,000,000 to $25,000,0000 and amend certain
other terms and conditions in MCE’s favor.

{2268029.DOCX; 2} Resolution Page 1
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WHEREAS, the Third Amendment to the Credit Agreement requires an updated
Resolution to confirm the MCE’s authorized representatives and scope of their authorized
actions for purposes of the amended Credit Agreement.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of MCE as follows:

That the following named individuals are the authorized representatives of MCE for all
purposes pertaining to execution and administration of the Third Amendment to the Credit
Agreement and any documents related thereto, with titles and genuine signatures provided

below:

NAMES TITLES

Dawn Weisz Secretary

Dawn Weisz Chief Executive Officer

and Responsible Officer

Kathrin Sears Chair of the Board

ACTIONS AUTHORIZED. Any one (1) of the authorized representatives listed above may
enter into any agreements of any nature with River City Bank (“‘Lender”), and those
agreements will bind MCE. Specifically, but without limitation, each of the authorized
representatives is authorized, empowered, and directed to do the following for and on
behalf of MCE with respect to a loan or loans and any other financial accommodations from
Lender:

Borrow Money. To borrow and authorize advances, letters of credit and other
lending accommodations from time to time from Lender, on such terms as may be
agreed upon between MCE and Lender, such sum or sums of money as in its
judgment should be borrowed, without limitation.

Execute Notes. To execute and deliver to Lender any loan agreement, promissory
note or notes, letter of credit applications, requests, or other evidence of MCE’s
credit accommodations, in form and substance acceptable to Lender, at such rates
of interest and on such terms as may be agreed upon, evidencing the sums of
money so borrowed or any of MCE’s indebtedness to Lender, and also to execute
and deliver to Lender one or more renewals, extensions, modifications, refinancings,
consolidations, or substitutions for one or more of the notes, any portion of the notes,
or any other evidence of credit accommodations.

Grant Security. To pledge, transfer, endorse, hypothecate, or otherwise encumber
and deliver to Lender any property now or hereafter belonging to MCE or in which
MCE now or hereafter may have an interest, including without limitation all of MCE’s
personal property (tangible or intangible), as security for the payment of any loans or
credit accommodations so obtained, any promissory notes so executed (including
any amendments to or modifications, renewals, and extensions of such promissory
notes), or any other or further indebtedness of MCE to Lender at any time owing,
however the same may be evidenced. Such property may be pledged, transferred,
endorsed, hypothecated or encumbered at the time such loans are obtained or such
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indebtedness is incurred, or at any other time or times, and may be either in addition
to or in lieu of any property theretofore mortgaged, pledged, transferred, endorsed,
hypothecated or encumbered.

Execute Security Documents. To execute and deliver to Lender any assignment
agreements, pledge agreements, mortgages, deeds of trust, security agreements,
financing statements and other documents which Lender may require and which
shall evidence the terms and conditions under and pursuant to which such liens and
encumbrances, or any of them, are given; and also to execute and deliver to Lender
any other written instruments, any chattel paper, or any other collateral, of any kind
or nature, which Lender may deem necessary or proper in connection with or
pertaining to the giving of the liens and encumbrances.

Negotiate Items. To draw, endorse, and discount with Lender all drafts, trade
acceptances, promissory notes, or other evidences of indebtedness payable to or
belonging to MCE or in which MCE may have an interest, and either to receive cash
for the same or to cause such proceeds to be credited to MCE’s account with
Lender, or to cause such other disposition of the proceeds derived therefrom as it
may deem advisable.

Further Acts. In the case of lines of credit, to designate additional or alternate
individuals as being authorized to request advances under such lines, and in all
cases, to do and perform such other acts and things, to pay any and all fees and
costs, and to execute and deliver such other documents and agreements as any
Authorized Representative may in his or her discretion deem reasonably necessary
or proper in order to carry into effect the provisions of this Resolution.

NOTICES TO LENDER. MCE will promptly notify Lender in writing at Lender’s address
shown above (or such other addresses as Lender may designate from time to time) prior
to any (A) change in MCE’s name; (B) change in MCE’s assumed business name(s);
(C) change in the management or in the members of MCE; (D) change in the
authorized signer(s); (E) change in MCE’s principal office address; (F) change in
MCE’s state of organization; (G) conversion of MCE to a new or different type of
business entity; or (H) change in any other aspect of MCE that directly or indirectly
relates to any agreements between MCE and Lender. No change in MCE’s name or
state of organization will take effect until after Lender has received notice.

CERTIFICATION CONCERNING OFFICERS AND RESOLUTIONS. The authorized
representatives named above are duly elected, appointed, or employed by or for MCE,
as the case may be, and each occupies the position set opposite his or her name. This
Resolution now stands of record on the books of MCE, is in full force and effect, and has
not been modified or revoked in any manner whatsoever.

CONTINUING VALIDITY. Any and all acts authorized pursuant to this Resolution and
performed prior to the passage hereof are hereby certified as duly ratified and approved.
This Resolution shall be continuing, shall remain in full force and effect and Lender may
rely on it until written notice of its revocation shall have been delivered to and received
by Lender at Lender's address shown above (or such addresses as Lender may
designate from time to time). Any such notice shall not affect any of MCE’s agreements
or commitments in effect at the time notice is given.
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PASSED AND ADOPTED at a regular meeting of the MCE Board of Directors on this
20™ day of July 2017, by the following vote:

AYES NOES ABSTAIN | ABSENT

City of American Canyon

City of Belvedere

City of Benicia

City of Calistoga

Towne of Corte Madera

City of El Cerrito

Town of Fairfax

City of Lafayette

City of Larkspur

City of Mill Valley

City of Napa

City of Novato

City of Richmond

Town of Ross

Town of San Anselmo

City of San Pablo

City of San Rafael

City of Sausalito

City of St. Helena

Town of Tiburon

City of Walnut Creek

Town of Yountville

County of Marin

County of Napa

Kathrin Sears
Chair, Marin Clean Energy Board

Dawn Weisz
Secretary, Marin Clean Energy Board
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RESOLUTION NO. 2017-08

A RESOLUTION OF THE BOARD OF DIRECTORS OF
MARIN CLEAN ENERGY APPROVING THIRD AMENDMENT TO CREDIT
AGREEMENT WITH RIVER CITY BANK IN THE PRINCIPAL AMOUNT OF
$25,000,000

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

WHEREAS, MCE members include the following communities: the County of Marin,
the County of Napa, the City of American Canyon, the City of Belvedere, the City of Benicia,
the City of Calistoga, the Town of Corte Madera, the City of El Cerrito, the Town of Fairfax, the
City of Lafayette, the City of Larkspur, the City of Mill Valley, the City of Napa, the City of
Novato, the City of Richmond, the Town of Ross, the Town of San Anselmo, the City of San
Pablo, the City of San Rafael, the City of Sausalito, the City of St. Helena, the Town of Tiburon,
the City of Walnut Creek, and the Town of Yountville; and

WHEREAS, River City Bank (RCB) has been MCE’s primary bank since March
8, 2010; and

WHEREAS, MCE continues to expand the number of entities with which it
contracts for power supply, and it is beneficial to utilize industry standard credit terms
for power purchase contracts; and

WHEREAS, MCE staff negotiated the terms of a non-revolving credit facility with
River City Bank to provide credit support for future power purchase contracts; and

WHEREAS, the RCB credit facility allows MCE to borrow cash or to direct the
issuance of standby letters of credit (SBLC) that would be used as credit support for
MCE'’s forward purchases of energy.

WHEREAS, MCE Board of Directors approved the Non-Revolving Credit
Agreement by and between MCE and RCB on August 21, 2015; and

WHEREAS, CEO Dawn Weisz approved the First Amendment to the Non-
Revolving Credit Agreement on February 23, 2016 by and between MCE and RCB
making ministerial changes to the Agreement; and

WHEREAS, MCE Board of Directors approved the Second Amendment to the
Non-Revolving Credit Agreement to convert the Non-Revolving Credit Agreement to a
revolving credit agreement and to increase the principal amount of the credit agreement
from $15,000,000 to $20,000,000 on May 19, 2016: and

WHEREAS, the proposed Third Amendment to the Non-Revolving Credit
Agreement would extend the termination date of the Agreement from August 31, 2017
to August 31, 2019, increase the principal amount of the credit agreement from
$20,000,000 to $25,000,0000 and amend certain other terms and conditions in MCE’s
favor.
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NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of MCE that
the MCE Board approves the Third Amendment to the Non-Revolving Credit Agreement
with River City Bank.

PASSED AND ADOPTED at a regular meeting of the MCE Board of Directors on
this 20" day of July 2017, by the following vote:

AYES NOES ABSTAIN ABSENT

City of American Canyon

City of Belvedere

City of Benicia

City of Calistoga

Town of Corte Madera

City of El Cerrito

Town of Fairfax

City of Lafayette

City of Larkspur

County of Marin

City of Mill Valley

City of Napa

County of Napa

City of Novato

City of Richmond

Town of Ross

Town of San Anselmo

City of San Pablo

City of San Rafael

City of Sausalito

City of St. Helena

Town of Tiburon

City of Walnut Creek

Town of Yountville

CHAIR, MCE BOARD

ATTEST:

SECRETARY, MCE BOARD



MCE

July 20, 2017

TO: MCE Board of Directors

FROM: Emily Fisher, Legal Counsel

RE: Resolution No. 2017-10 Delegating Authority for Destruction of

Non-Judicial Public Records (Agenda Item #07)

ATTACHMENTS: A. Policy No. 003: Records Retention
B. Proposed Resolution 2017-10 Delegating Authority for
Destruction of Non-Judicial Public Records

Dear Board Members:

SUMMARY: In August 2016, your Board approved an updated records retention policy
and schedule (Policy No. 003: Records Retention). To ensure that the Policy and
retention schedule are efficiently administered, the Board may delegate to MCE staff the
custodial authority to destroy non-judicial public records and documents in accordance
with the approved schedule and applicable state law. The proposed Resolution No.
2017-10 would delegate such authority to MCE’s Director of Internal Operations or the
Director’s designee.

OVERVIEW: The proposed Resolution fulfills the requirements of Government Code
Section 26205.1, whereby a public agency’s governing body may delegate to staff the
authority for the destruction of non-judicial public records that are duplicates, or are no
longer required to be retained under any applicable law. This delegation of authority
expressly excludes any records that are required by law to be maintained in perpetuity.

This delegation of authority is critical for staff's ability to administer MCE's Records
Retention Policy more efficiently, by eliminating some administrative steps and Board
approval requirements that otherwise apply to the destruction of public records. The
proposed Resolution enables staff to ensure that MCE'’s electronic and paper records
storage capacity is not burdened with material that is redundant and/or has no further
legitimate legal, fiscal, policy, or historical basis for retention.

FISCAL IMPACT: None.

RECOMMENDATION: Adopt proposed Resolution 2017-10.
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M C E Clean Energy

POLICY NO. 003 — RECORDS RETENTION

Records will be retained according to the following schedule. After the required retention date
has passed all documents or electronic files will be deleted or discarded.

Record Type Required Retention Sample Descriptions
Executed Contracts 10 years after Power supply contracts, contracts
termination date of with vendors or consultants

the contract

Invoices from Vendors 2 years after Vendor invoices for payment
completion of
contract
Non-Successful Bids and 2 years after close of Open season bids, other
Proposals RFO/RFP competitive procurements
Non-Disclosure Agreements In perpetuity NDA with vendor, employee, Board

member or advisor

Board Approved Decisions In perpetuity Resolutions, meeting minutes, and
other items approved at regular or
special Board meetings

Board and Committee In perpetuity Agendas, staff reports and other
Meeting Materials material provided to Board
members in preparation for
meetings
Board Approved Budgets In perpetuity Final, approved budgets
Drafts of Documents 30 days after final Draft of contracts, programs, RFPs,
version is approved etc.
General Electronic 2 years or at staff Email correspondence
Correspondence discretion
Customer- Data Requests 2 years Cost comparisons, bill analyses,

usage history, billing history

July 25, 2016
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and Lists

Customer Database 5 years Customer lists, data reports,
Information program data, account balances
Ad Hoc Customer Reports 5 years Mailing lists, analysis reports

AMI Data Lists and Report

At staff discretion,
deletion after staff
use is completed

Non-aggregated customer AMI
data

Marketing Material

2 years after public
distribution

Flyers, brochures, electronic
advertisements

General Educational or
Informational Material

2 years

Brochures, reports, electronic
information

Miscellaneous Personnel
Information

6 years after
employee end date

I-9, background checks,
confidential medical records

Employee Files

6 years after
employee end date

Resume, offer letter, change of
status, benefits, evaluations, and
new hire forms

Recruitment Files

6 years after
employee end date

Application, job announcement,
testing materials, rating sheets,
interview notes

Payroll Records

6 years after
employee end date

Timecards and employee wage
records

July 25, 2016
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RESOLUTION 2017-10

A RESOLUTION OF THE BOARD OF DIRECTORS OF
MARIN CLEAN ENERGY DELEGATING AUTHORITY FOR DESTRUCTION OF NON-
JUDICIAL PUBLIC RECORDS

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

WHEREAS, MCE members include the following communities: the County of
Marin, the County of Napa, the City of American Canyon, the City of Belvedere, the City
of Benicia, the City of Calistoga, the Town of Corte Madera, the City of El Cerrito, the
Town of Fairfax, the City of Lafayette, the City of Larkspur, the City of Mill Valley, the
City of Napa, the City of Novato, the City of Richmond, the Town of Ross, the Town of
San Anselmo, the City of San Pablo, the City of San Rafael, the City of Sausalito, the
City of St. Helena, the Town of Tiburon, the City of Walnut Creek, and the Town of
Yountville; and

WHEREAS, on August 18, 2016 the MCE Board approved an amended records
retention policy and schedule, known as Policy No. 003: Records Retention; and

WHEREAS, MCE has an obligation to maintain its records in accordance with
government laws and regulations and accepted records management practices; and

WHEREAS, there are potentially significant costs to maintaining records beyond
their useful life as such records otherwise burden MCE’s electronic and paper storage
space and capacity; and

WHEREAS, the purpose of a retention schedule is to establish a pattern for the
orderly maintenance and destruction of records on a continuing basis; and

WHEREAS, Sections 26200 et seq. of the Government Code provide the
relevant procedures for destruction of public records; and

WHEREAS, pursuant to Section 26205.1(a) of the Government Code the Board
may delegate to MCE staff the authority to destroy any non-judicial public record, paper,
or document if the record, paper, or document is otherwise reproduced in accordance
with State law, including, but not limited to, Section 12168.5 of the Government Code;
and

WHEREAS, pursuant to Section 26205.1(b) of the Government Code the Board
may delegate to MCE staff the authority to destroy any record not expressly required by
law to be filed and preserved, without creating an alternate copy or the need for those
records to be listed on a Board-approved records retention schedule; and

WHEREAS, pursuant to Section 26202 of the Government Code the Board may,
by a four-fifths vote, authorize the destruction of records prepared or received pursuant
to state or federal statute where those records have been maintained for the required
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period of time and the Board has determined the retention of those records is no longer
necessary or required for MCE purposes, except for records required by law to be
maintained in perpetuity, the destruction of which records the Board may not authorize;
and

WHEREAS, MCE'’s retention schedules will be reviewed regularly by the
appropriate MCE operations and legal staff, and any necessary amendments will be
brought before the Board.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of MCE as
follows:

1. The foregoing recitals are true and correct.

2. MCE staff is authorized to destroy or dispose of duplicate records, papers,
or documents the originals or permanent photographic reproductions of which are on file
with any MCE officer or director.

3. Staff is authorized to destroy any non-judicial public record, paper, or
document, including those records prepared or received pursuant to state or federal
law, if the record, paper, or document is otherwise reproduced in accordance with State
law, including, but not limited to, Government Code section 12168.5.

4, Pursuant to Section 26205.1(b) of the Government Code the Board
hereby delegates to the Director of Internal Operations and designees the authority as
custodian of records to destroy any record not required by applicable law to be
maintained, and/or for which any statutory retention period has expired, without creating
an alternate copy or need for those records to be specifically listed on a Board-
approved records retention schedule. Categories of records subject to a statutory
retention period shall be identified on the Board-approved records retention schedule, to
be amended as needed and submitted to the Board for approval.

PASSED AND ADOPTED at a regular meeting of the MCE Board of Directors on
this 20th day of July, 2017, by the following vote:
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AYES

NOES

ABSTAIN

ABSENT

City of American Canyon

City of Belvedere

City of Benicia

City of Calistoga

Town of Corte Madera

City of El Cerrito

Town of Fairfax

City of Lafayette

City of Larkspur

County of Marin

City of Mill Valley

City of Napa

County of Napa

City of Novato

City of Richmond

Town of Ross

Town of San Anselmo

City of San Pablo

City of San Rafael

City of Sausalito

City of St. Helena

Town of Tiburon

City of Walnut Creek

Town of Yountville

CHAIR, MCE BOARD

Attest:

SECRETARY, MCE BOARD
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Discussion

History of MCE’s name
Ongoing and current challenges of the name

Recent input from MCE Board members, elected
officials, stakeholders, staff, and community
representatives regarding MCE’s name

Naming exploration



Who Is Our Audience?

Local governments/member municipalities
Customers (residential & commercial)
Nonprofit community orgs & advocates
Press

Legislative & regulatory agencies

Other CCAs



2009

2012

2013

2015

2016

Al #08: MCE Naming Considerations Update

Marin Clean Energy & Marin Energy Authority
Serving: Marin County and its cities

Market research performed focus groups & surveys; informed
“MCE” branding

Marin Clean Energy (used MCE for branding outside Marin)
Enrolled: Richmond (CoCo)

Enrolled: Uninc. Napa County; San Pablo, El Cerrito (CoCo);
Benicia (Solano)

MCE (branding only; legally Marin Clean Energy)
Enrolled: Napa Co. cities; Walnut Creek, Lafayette (CoCo)

Name History




Service Area

Following Potential
New Enrollment
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Napa

County
Solano
County

Benicia
Marin ; e Pittsburg
County _®Pinole slMiartines .Antlooc(h)akie
® Richmond eConcord ¥
®San Pablo
ol Cerrito o ®Walnut Creek
Lafayette Contra Costa

eMoraga County
eDanville



24 Member Communities Today

12 in Marin County

12 in Napa, Solano &
Contra Costa Counties:

* Richmond

« San Pablo

» Benicia

« ElCerrito

« Napa County + 5 cities
 Lafayette

« Walnut Creek

Napa
County
Solano
County

Benicia

|

e Pinole ® Martinez
®Richmond e Concord

e San Pablo

o El Cerrito e Walnut Creek
®| afayette

ePitisburg 05 kley

Contra Costa
®Moraga County
eDanville

eSan Ramon




The Problem

“Marin” does not represent MCE’s service area and
excludes 12 member communities.

This has been problematic in:

 De-valuing perception of reach in regulatory &
legislative arenas

« Confusion in news articles and press
« Confusion and lack of “ownership” from customers
« Lack of “inclusive” feeling with new communities



The Current Solution

M C E M CE Clean Energy



In the Media

EAST BAY TIMES

Oakley moves to join Marin Clean Energy

Sampled 30 of 171 articles from April 2016-June 2017:
« 33% used “Marin Clean Energy” only
e 47% used both “Marin Clean Energy” & “MCE”

 Press and public agencies want to spell out
the first instance of “MCE”

e 20% used “MCE” only



Survey:. What do you think of

when you hear the name MCE?

Energy Clean

Nothing UtiIity\ Energy

50, D% 5%
Mace

4%

« Only one “clean
energy’” response

Respondents: MCE Board & electeds
Note: 1 respondent provided 2 answers - coded twice



Have you received any feedback

from constituents about MCE’s name?

4
N\ \/
\

Respondents: MCE Board & electeds

Summary of Responses:

Does it only cover Marin? Why Marin? Folks don’t
believe/understand MCE serves customers outside of
Marin

Policy people | speak to still say “Marin,” “Marin Clean
Energy,” or “Marin CCA”

CoCo residents have said they don’t want to be part of
a program that’s just designed for Marin communities

Elected officials have stated, “l don’t want to join a
program that has ‘Marin’ in its name.” Other electeds
have asked “Why doesn’t MCE change its name to
reflect all communities it serves?”



Do you think MCE should

have a different name?

Summary of Responses:
Undecide\ * YES (65%)2
d « Name should be more inclusive; some wonder if

0
104 MCE is taking advantage of their community by
not truly representing them

 Word “Marin” in Sacramento communicates
wealth and privilege, and causes legislators
focused on social justice, jobs, poverty, and
diversity to not take MCE seriously

 No (25%):
* Ifwe change, try to use same acronym
e History of the name is not necessarily negative

Respondents: MCE Board & electeds



Effect of MCE’s Name on Customers’ &

Stakeholders’ Experience of the Brand

positive
effect
6%

neutral/
no effect
33%

negative
effect
61%

Respondents: MCE staff & community representatives



Qualitative Responses

Positive and Neutral

e Brand Equity: “In El Cerrito most people
have heard of MCE and there’s definitely
. positive name-brand recognition.”
' (CoCo advocate)

‘ > ’  OK Either Way: “l am supportive of a more
e | Inclusive name change, if you decide to
- go that way, but it’s also fine to stick with
MCE as a brand.” (CoCo advocate) |
T 7 T I . N Y ‘



Qualitative Responses

Acronym Issues

; - ”

 Not Phonetic: “MCE isn tpronounced phonetically (like
S ;

ICLEI, APEN), which begs the question of what it stand
for, negating any benefit we were trying to eke out by
: shifting away from Marin Clean Energy.” (MCE staff)

v
* NoO Message: Acronyms In general are not inspiring r
and have no meaning.” (MCE staff)

..Ill?.n_mg_l




Qualitative Responses

Acronym Issues

. B e

Weak Identity: “Having to respond to questions about "
our name with ‘well, it USED to stand for Marin Clean
Energy...,” gives the impression we’re hiding from our

Marin roots and disappoints Marin

advocates/communities, while also raising suspicion

among non-Marin advocates/communities. Not having r
a name we can be straightforward with and proud of

weakens our identity and our community presence.”
(MCE staff)

] A 00 A ] ‘



Qualitative Responses

Customer Confusion

 Misperception About Marin’s Role: “Residents ask why
we purchase energy from Marin.” (CoCo advocate)

 Under-represents Our Size and Impact: “Since MCE is
associated with just Marin, | don’t think people realize
how large this CCA has become.” (CoCo advocate)

« Other Naming Confusion: “l hear ‘Marine’ clean energy
from others a lot.” (MCE staff)

A 'Jﬂlw-r.' AT Lk TN ¢ SR (A% S
.




Qualitative Responses (\
Contra Costa Communities MCE

e Liability During New Enroliment Outreach: “The Marin
behind MCE brands it as ‘not Walnut Creek.” During the
enrollment period last year, there was a level of ‘that
group based in Marin is not like us’ in the communications
| received, especially from those who were skeptical or
upset about MCE.” (Walnut Creek staff)

o Still “Marin”: “The ‘M’ will always stand for Marin until it &
stands for something else.” (Richmond staff)




Qualitative Responses

Local Development

 Negative Association Among Developers: ““Marin’ is a
dirty word to developers and landowners because they
think it is hard to build things there.” (Elected official)

§ « Misinterpretations About Marin’s Power Supply: “Workers
on our Richmond projects wonder why they are building
power supply for Marin and wonder if they could instead
build something for their community.” (Elected official)




Qualitative Responses ('\
Legislative Perceptions MCE
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Obscures Our Social Justice Impacts to Sacramento:
“In Sacramento, legislators hear “Marin” and do not
connect it with the diverse communities that we serve.
Particularly around low-income issues, our name is

likely undermining our advocacy in Sacramento and
somewhat at regulatory agencies.” (MCE staff)




Working Towards a Solution

 Held a Special Meeting of the Executive Committee
(6/12) to discuss current name challenges

 Authorized Phase 1 for Renaming Process
» |dentified Catchword as naming agency

e |[dentified Naming Committee



Core Naming Committee

Dir. Kate Sears (Marin)

Dir. Sloan Bailey (Marin)

Dir. Alan Schwartzman (Solano)

Dr. Tom Butt (Contra Costa)

Board of Supervisor Federal Glover (Contra Costa — New member)
Future Dir. Randy Pope, City of Oakley (Contra Costa — New member)
Dawn Weisz, CEO

Beth Kelly, General Counsel

Alex DiGiorgio, Deputy Director, Community Development

10. Nicole Busto, Deputy Director, Marketing Communications
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NAMING PROCESS

Phase 1 Activities

Round 1

‘ Round 1 Presentation
Name (~8/1)
‘ Creative Development
Brief
® Briefing
Meeting
(7/10)

®
Questionnaire



NAMING PROCESS

If Needed: Phase 2

‘ ' Legal
Round 2

Review &
® . Presentation Final Name
Initial
Trademark
O Round 2 Screening
Name
® Development

Insights
Document



Potential Name Change Cost Estimate

Planning ($28,000-51,000):
« Naming agency - $25,000-48,000
e Legal trademark review - $3,000

Implementation ($16,500-19,000):
* Logo design - $6,500-9,000
e Website — $3,500
 Interior signs (2) — $2,700
e Business cards and metal name tags — $1,800
e Event displays (tents & table cloths) — $2,000
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Thank You

M C E Clean Energy

My community. My choice.



MCE Customer Programs Quarterly Update ** ®omerFroams et
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Customer Program Achievements — January 2013 to April 2017 (most recent data)
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CEC Grants > $3.1M
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savings
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MCE

July 20, 2017

TO: MCE Board of Directors

FROM: David McNeil, Manager of Finance

RE: FY 2016/17 Audited Financial Statements and Budget

Comparisons Presentation (Agenda Item #10)

ATTACHMENTS: A. Auditors’ Governance Letter
B. MCE Financial Statements for the Years Ended March 31,
2017 & 2016 with Independent Auditors’ Report
C. FY 2016/17 Budgetary Comparison Schedules

Dear Board Members:

SUMMARY:

Each year MCE publishes fiscal year-end financial statements prepared by Staff and
Maher Accountancy and audited by an independent accounting firm. In March 2017
your Board created an Ad Hoc Audit Committee consisting of four Board members to
engage an independent auditing firm and receive its report. As in previous years the
independent audit of MCE’s financial statements was undertaken by Vavrinek, Trine,
Day and Company, LLP.

Staff is responsible for the preparation and fair presentation of the financial statements.
The independent auditor performs tests to assure that the financial statements are free
from material misstatement.

The FY 2016/17 Financial Statements consist of the following:
¢ Independent Auditors’ Report
¢ Management's Discussion and Analysis
¢ Financial Statements - Statements of Net Position, Revenues and Expenses and
Changes in Net Position, Statements of Cash Flows and Notes to the Financial
Statements

AUDITORS’ REPORT:

In the Auditors’ opinion the financial statements “present fairly, in all material respects,
the financial position of Marin Clean Energy as of March 31, 2017 and 2016... in
accordance with accounting principles generally accepted in the United States of
America.”

The Auditors’ Report essentially gives MCE a clean bill of health and as in previous
years, the Auditor observed no material issues with MCE’s reporting or controls.



FINANCIAL HIGHLIGHTS:

e Revenues increased 19% to $181 million. Revenues were impacted by the
partially offsetting effects of a 49% increase in customers and 9% decrease in
rates. These events both occurred in September 2016.

e The annual contribution to the net position was $15.1 million bringing the total net
position to $44.7 million.

e MCE increased its cash on hand to $36.7 million and had an additional $20
million available on its line of credit.

e MCE had no debt or letters of credit outstanding.

MCE is financially strong and it remains well positioned to serve its customers and
deliver on its mission.

FY 2016/17 BUDGETARY COMPARISON SCHEDULES:

The FY 2016/17 Budgetary Comparison Schedules compare the FY 2016/17 Operating
Fund, Energy Efficiency Program Fund, Local Renewable Energy Development Fund
and Renewable Energy Fund Budgets to actual financial results in each of these funds
for the 12 months ending March 31, 2017.

For each expenditure category, budgeted expenditures exceeded actual expenditures
with the exception of the capital outlay from the Local Renewable Energy Development
Fund (LRRDF). The exception is administrative in nature. The actual capital outlay from
this fund exceeded the budgeted capital outlay by $73,604 in order to absorb LRRDF
funds unspent in the previous year. Actual expenditures from the LREDF and
Renewable Energy Reserve Fund supported the development of MCE Solar One.
Budgeted expenditures to support MCE Solar One ($939,850) exceeded actual
expenditures from these two funds ($803,146). Staff used the unspent funds in the
LRRDF to fund pre-development expenses for MCE Solar One, bringing the fund
balance to $0.00 as of March 31, 2017. The LRRDF is funded through contributions
from Deep Green program revenues.

Fiscal Impact: None

Recommendation: No action needed. Informational only.
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To the Board of Directors
Marin Clean Energy
San Rafael, California

We have audited the financial statements of Marin Clean Energy for the year ended March 31, 2017. Professional
standards require that we provide you with information about our responsibilities under generally accepted
auditing standards, as well as certain information related to the planned scope and timing of our audit. We have
communicated such information in our engagement letter dated April 24, 2017. Professional standards also
require that we communicate to you the following information related to our audit.

Significant Audit Findings
Qualitative Aspects of Accounting Practices

Management is responsible for the selection and use of appropriate accounting policies. The significant
accounting policies used by Marin Clean Energy are described in Note 1 to the financial statements. No new
accounting policies were adopted and the application of existing policies was not changed during the fiscal year
ended March 31, 2017. We noted no transactions entered into by the governmental unit during the year for which
there is a lack of authoritative guidance or consensus. All significant transactions have been recognized in the
financial statements in the proper period.

Accounting estimates are an integral part of the financial statements prepared by management and are based on
management’s knowledge and experience about past and current events and assumptions about future events.
Certain accounting estimates are particularly sensitive because of their significance to the financial statements and
because of the possibility that future events affecting them may differ significantly from those expected. The most
sensitive estimates affecting Marin Clean Energy's financial statements include allowance for uncollectible
accounts and estimated useful lives of the capital assets and related depreciation expense. We evaluate the key
factors and assumptions used to develop the above listed estimates in determining that they are reasonable in
relation to the financial statements taken as a whole.

Certain financial statement disclosures are particularly sensitive because of their significance to financial
statement users. The most sensitive disclosure in Marin Clean Energy's financial statements is included in
footnote 11 describing purchase commitments.

The financial statement disclosures are neutral, consistent, and clear.

Difficulties Encountered in Performing the Audit

We encountered no significant difficulties in dealing with management in performing and completing our audit.

1
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Disagreements with Management

For purposes of this letter, a disagreement with management is a financial accounting, reporting, or auditing
matter, whether or not resolved to our satisfaction, that could be significant to the financial statements or the
auditor’s report. We are pleased to report that no such disagreements arose during the course of our audit.

Management Representations

We have requested certain representations from management that are included in the management representation
letter dated July 12, 2017.

Management Consultations with Other Independent Accountants

In some cases, management may decide to consult with other accountants about auditing and accounting matters,
similar to obtaining a “second opinion” on certain situations. If a consultation involves application of an
accounting principle to the governmental unit’s financial statements or a determination of the type of auditor’s
opinion that may be expressed on those statements, our professional standards require the consulting accountant
to check with us to determine that the consultant has all the relevant facts. To our knowledge, there were no such
consultations with other accountants.

Other Audit Findings or Issues

We generally discuss a variety of matters, including the application of accounting principles and auditing
standards, with management each year prior to retention as the governmental unit’s auditors. However, these
discussions occurred in the normal course of our professional relationship and our responses were not a condition
to our retention.

Other Matters

We applied certain limited procedures to Management's Discussion and Analysis, which is required
supplementary information (RSI) that supplements the basic financial statements. Our procedures consisted of
inquiries of management regarding the methods of preparing the information and comparing the information for
consistency with management's responses to our inquiries, the basic financial statements, and other knowledge we
obtained during our audit of the basic financial statements. We did not audit the RSI and do not express an
opinion or provide and assurance on the RSI.

Restriction on Use

This information is intended solely for the use of the Board of Directors and management of Marin Clean Energy
and is not intended to be, and should not be, used by anyone other than these specified parties.

!
%Vr,‘,uk/%.‘ncl D‘Y T C’/' el

Pleasanton, California
July 12,2017
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MCE

FINANCIAL STATEMENTS

Years Ended March 31, 2017 & 2016
with Report of Independent Auditors

mceCleanEnergy.org
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INDEPENDENT AUDITORS’ REPORT

Board of Directors
Marin Clean Energy
San Rafael, California

We have audited the accompanying financial statements of Marin Clean Energy (“MCE”), as of and for
the years ended March 31, 2017 and 2016, and the related notes to the financial statements, which
collectively comprise MCE’s basic financial statements as listed in the table of contents.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

Auditors' Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation
and fair presentation of the financial statements in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s
internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates
made by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

1
5000 Hopyard Road, Suite 335 Pleasanton, CA 94588 Tel: 925.734.6600 Fax: 925.734.6611 www.vtdcpa.com

FRESNO ¢ LAGUNA HILLS ¢ PALO ALTO ¢ PLEASANTON ¢ RANCHO CUCAMONGA e RIVERSIDE ¢ SACRAMENTO



Al #10_Att. B: MCE Fin. Stmts YE 3/31/17 & 2016 w/Ind Auditors' Report

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Marin Clean Energy, as of March 31, 2017 and 2016, and the changes in financial
position and cash flows for the years then ended in accordance with accounting principles generally
accepted in the United States of America.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s
discussion and analysis, as listed in the table of contents, be presented to supplement the basic financial
statements. Such information, although not a part of the basic financial statements, is required by the
Governmental Accounting Standards Board, who considers it to be an essential part of financial reporting
for placing the basic financial statements in an appropriate operational, economic, or historical context.
We have applied certain limited procedures to the required supplementary information in accordance with
auditing standards generally accepted in the United States of America, which consisted of inquiries of
management about the methods of preparing the information and comparing the information for
consistency with management’s responses to our inquiries, the basic financial statements, and other
knowledge we obtained during our audit of the basic financial statements. We do not express an opinion
or provide any assurance on the information because the limited procedures do not provide us with
sufficient evidence to express an opinion or provide any assurance.

f
» / < 5.
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Pleasanton, California
July 12, 2017
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MARIN CLEAN ENERGY

MANAGEMENT’S DISCUSSION AND ANALYSIS

The Management’s Discussion and Analysis provides an overview of Marin Clean Energy’s (MCE)
financial activities for the fiscal years ended March 31, 2017 and 2016. The information presented
here should be considered in conjunction with the audited financial statements.

Contents of this Report
This report is divided into the following sections:

e Management discussion and analysis, which provides an overview of operations.
e The Basic Financial Statements, which offer information on MCE’s financial results.

o The Statements of Net Position includes all of MCE’s assets, liabilities, and net
position using the accrual basis of accounting. The Statements of Net Position
provide information about the nature and amount of resources and obligations at a
specific point in time.

o The Statements of Revenues, Expenses, and Changes in Net Position report all of
MCE’s revenue and expenses for the years shown.

o The Statements of Cash Flows report the cash provided and used by operating
activities, as well as other sources and payments, such as debt financing.

o Notes to the Basic Financial Statements, which provide additional details and
information pertaining to the financial statements.

Nature of Operations

MCE is a California Joint Powers Authority founded in 2008 pursuant to the Joint Exercise of
Powers Act and is a public agency separate from its members. MCE provides electric service to
retail customers as a Community Choice Aggregation Program under the California Public Utilities
Code Section 366.2.

MCE’s mission is to address climate change by reducing energy related greenhouse gas emissions
through renewable energy supply and energy efficiency at stable and competitive rates for
customers while providing local economic and workforce benefits. MCE provides electric service
to retail customers and has the rights and powers to set rates and charges for electricity and services
it furnishes, incur indebtedness, and issue bonds or other obligations. MCE acquires electricity from
commercial suppliers and delivers it through existing physical infrastructure and equipment
managed by the California Independent System Operator and Pacific Gas and Electric Company.
MCE’s Energy Efficiency Program supports the development, coordination and implementation of
residential, commercial and multi-family energy efficiency programs in and around MCE’s service
area.
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MARIN CLEAN ENERGY
MANAGEMENT’S DISCUSSION AND ANALYSIS
(Continued)

The parties to MCE’s Joint Powers Agreement consist of local governments whose governing
bodies elect to join MCE. Pursuant to the Public Utilities Code, when new parties join MCE, all
electricity customers in its jurisdiction automatically become default customers of MCE for electric
generation, provided that customers are given the option to “opt out”. MCE receives no financial
support from the parties to its Joint Powers Agreement and relies exclusively on operating revenues
to meet its financial commitments.

MCE began to deliver electricity and energy efficiency programs in May 2010 and April 2013
respectively. From time to time new communities apply and are accepted to join MCE. The
number of customers served following each new community enrollment phase since 2013 appears
in the following table. MCE enrolled customers from new communities in July 2013, February
2015, May 2015 and September 2016. The September 2016 enrolment resulted from the cities of
American Canyon, Calistoga, Lafayette, Napa, St. Helena, Walnut Creek and the Town of
Yountville joining MCE and led to a 49% increase in MCE’s customer base.

Enrolled Retail Service Accounts
Phase-In Period (End of Month)

July 2013 Feb 2015 May 2015 Sep 2016

MCE Customer Groups
Residential 106,510 120,204 149,610 224,536
Commercial & Industrial 13098 15,316 19,147 27,402
Street Lighting & Traffic 748 1,014 1,219 1,903
Agriculture & Pump 109 1,467 1,625 1,702
Total 120,465 138,001 171,601 255,543
Customer Account Additions 32,651 17,536 33,600 83,942
% Increase in Customers Accounts 37% 15% 24% 49%
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MARIN CLEAN ENERGY
MANAGEMENT’S DISCUSSION AND ANALYSIS
(Continued)

Financial and Operational Highlights

MCE’s recorded change in net position of $15.1 million in fiscal 2016/17 increasing the net
position to $44.7 million as of March 31, 2017. Net income was $16.3 million in fiscal 2015/16.
During fiscal 2016/17, MCE increased its cash and cash equivalents to $36.7 million. Working
capital (current assets minus current liabilities) increased to $41.1 million and the current ratio
(current assets divided by current liabilities) decreased from 2.81:1 to 2.73:1. For fiscal years
2016/17 and 2015/16, 78% and 79% of MCE’s total liabilities consisted of accrued electricity costs
which represent electricity delivered to MCE but not yet paid to the supplier. During fiscal 2015/16
MCE repaid notes payable to the bank ahead of schedule. MCE had no bank debt or letters of credit
outstanding as of March 31, 2017.

The following table is a summary of MCE’s assets, liabilities, and net position as of March 31:

2017 2016 2015
Current assets
Cash and cash equivalents $ 36,655995 $ 21,696,949 $ 10,173,815
Other current assets 28,112,638 19,424,154 16,027,326
Total current assets 64,768,633 41,121,103 26,201,141
Noncurrent assets
Capital assets 571,666 542,199 407,626
Other noncurrent assets 3,032,573 2,479,516 1,378,587
Total noncurrent assets 3,604,239 3,021,715 1,786,213
Total assets 68,372,872 44,142,818 27,987,354
Current liabilities
Accrued cost of electricity 18,477,359 11,500,898 8,808,354
Other current liabilities 5,235,796 3,110,850 3,898,645
Notes payable to bank - - 1,035,409
Total current liabilities 23,713,155 14,611,748 13,742,408
Noncurrent liabilities
Notes payable to bank - - 988,627
Total liabilities 23,713,155 14,611,748 14,731,035
Net position:
Net investment in capital assets 571,666 542,199 407,626
Restricted 2,212,221 1,659,164 598,200
Unrestricted 41,875,830 27,329,707 12,250,493
Total net position $ 44,659,717 $ 29,531,070 $ 13,256,319
Working Capital: $ 41,055,478 $ 26,509,355 $ 12,458,733
Current Ratio: 2.73 2.81 191
Total Liabilities / Net Position: 0.53 0.49 111
Liquidity Detail:
Cash and cash equivalents $ 36,655,995 $ 21,696,949 $ 10,173,815
Unutilized portion of line of credit 20,000,000 7,800,000 -
Total Liquidity $ 56,655,995 $ 29,496,949 $ 10,173,815
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MARIN CLEAN ENERGY
MANAGEMENT’S DISCUSSION AND ANALYSIS
(Continued)

Consistent with its Reserve Policy, MCE is building its net position to support the working capital
requirements of the Agency, to provide a reserve to manage the risk of adverse economic or
regulatory events, and to improve its credit worthiness. A strong net position allows MCE to
provide consistent and reliable service to the community and to contract for energy and other
services at lower costs and on more favorable terms.

MCE’s results of operations are summarized as follows for the fiscal year ended March 31.:

2017 2016 2015

Operating revenues $ 181,166,489 $ 151,664,778 $ 100,654,696
Interest income 105,271 12,179 3,716
Total income 181,271,760 151,676,957 100,658,412
Operating expenses 166,110,598 135,257,348 96,835,644
Interest and related expenses 32,515 144,858 124,485
Total expenses 166,143,113 135,402,206 96,960,129
Change in net position 15,128,647 16,274,751 3,698,283
Beginning net position 29,531,070 13,256,319 9,558,036

Ending net position $ 44,659,717 $ 29,531,070 $ 13,256,319

Electricity Sales and Costs

Electricity revenues increased by $30.2 million to $179.7 million in fiscal 2016/17 as a result of the
inclusion of new communities. Customer accounts grew from approximately 171,000 in March
2016 to 255,000 during the year. Increased customer load was offset by a 9% decrease in average
electricity rates which went into effect in September 2016. Cost of electricity increased by $28.2
million to $152.2 million as MCE acquired electricity to serve the new customers. Gross surplus,
defined as electricity sales less cost of electricity, increased to $27.4 million from $25.4 million in
the prior year. Gross margin, defined as gross surplus as a percent of electricity sales, decreased
from 17% in 2016 to 15.2% in 2017. Year over year changes in gross surplus and gross margin
were impacted by an increase in retail load, decreased average retail electricity rates and a lower
average cost of power.

MCE’s gross surplus and gross margin are summarized as follows for the fiscal year ended March
31:

2017 2016 2015
Electricity sales, net $ 179,689,662 $ 149,486,696 $ 98,840,861
Cost of electricity 152,293,297 124,095,978 87,996,399
Gross surplus $ 27,396,365 $ 25,390,718 $ 10,844,462
Gross margin: 15.2% 17.0% 11.0%
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MARIN CLEAN ENERGY
MANAGEMENT’S DISCUSSION AND ANALYSIS
(Continued)

Operating Revenues and Operating Expenses less Cost of Electricity

Total operating revenue less the cost of electricity increased to $28.9 million in fiscal 2016/17, up
from $27.6 million in the prior year. This was driven by increased gross surplus and offset by
$211,000 decrease in rate-payer funding for the Public Purpose Programs. During the fiscal years
2014/15 and 2015/16 MCE recognized other revenues relating to payments required from energy
suppliers as a result of delays in energy deliveries, as well as a one-time consideration for a lease
termination. These accounted for the majority of other revenues during those years. For fiscal
2016/17, these events did not occur and the result is a significant drop in other revenues. Year-over-
year operating expenses, excluding cost of electricity, increased by 23.8% to $13.8 million
reflecting increased staffing, contractor, legal and general overhead costs. Operating expenses,
excluding cost of electricity, as a percent of operating revenue less cost of electricity rose from
40.5% in fiscal 2015/16 to 47.9% in fiscal 2016/17.

MCE’s gross surplus, operating income, and various ratios are summarized as follows:

2017 2016 2015

Gross surplus 27,396,365 $ 25,390,718 $ 10,844,462
Public purpose program revenue 1,334,519 1,545,030 1,125,344
Other revenue 142,308 633,052 688,491

Total operating revenues less cost of electricity 28,873,192 27,568,800 12,658,297

Operating expenses, excluding cost of electricity 13,817,301 11,161,370 8,839,245

Operating income 15,055,891 $ 16,407,430 $ 3,819,052

Operating expenses, excluding cost of electricity,

over total operating revenues less cost of electricity: 47.9% 40.5% 69.8%
% increase in Gross surplus: 7.9% 134.1% 27.3%
% increase in operating expenses less

cost of electricity: 23.8% 26.3% 15.4%
% increase in operating income: -8.2% 329.6% 110.8%
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MARIN CLEAN ENERGY
MANAGEMENT’S DISCUSSION AND ANALYSIS
(Continued)

FINANCIAL SUMMARY

CHANGES IN NET POSITION: FISCAL YEAR ENDED MARCH 31:
Increase in Net Position —Total Revenues — Total Expenses
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ASSETS, LIABILITIES, AND NET POSITION AS OF MARCH 31:
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Cash and cash equivalents — electricity
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Accounts receivable, net - Grant advances
Accrued revenue ' Other liabilities
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2017 2016 2017 2016
Cash and cash equivalents $ 36655995 $ 21,696,949 Accrued cost of electricity $ 18,477,359 $ 11,500,898
Accounts receivable, net 15,740,298 12,217,586 Grant advances 3,023,856 1,220,909
Accrued revenue 7,938,840 5,356,608 Other liabilities 2,211,940 1,889,941
Other assets 8,037,739 4,871,675 Net position 44,659,717 29,531,070
Total Assets $ 687372872 $ 44,142,818 Total liabilities & net position $ 68,372,872 $ 44,142,818
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MARIN CLEAN ENERGY
MANAGEMENT’S DISCUSSION AND ANALYSIS
(Continued)

PURCHASE COMMITMENTS AND ECONOMIC OUTLOOK

In the normal course of business, MCE enters into various agreements, including renewable energy
agreements and other power purchase agreements to purchase power and electric capacity. MCE
enters into power purchase agreements in order to comply with state law and voluntary targets for
renewable and greenhouse gas (GHG) free products as described in its Integrated Resource Plans.
California law established a Renewable Portfolio Standard (RPS) that requires load-serving entities,
such as MCE, to gradually increase the amount of renewable energy they deliver to their customers.
In October 2015, the California Governor signed SB 350, the Clean Energy and Pollution
Reduction Act of 2015 into law. SB 350 became effective January 1, 2016, and increases the
amount of renewable energy that must be delivered by most load-serving entities, including MCE,
to their customers from 33% of their total annual retail sales by the end of the 2017-2020
compliance period, to 50% of their total annual retail sales by the end of the 2028-2030 compliance
period, and in each three-year compliance period thereafter, unless changed by legislative action.
SB 350 provides compliance flexibility and waiver mechanisms, including increased flexibility to
apply excess renewable energy procurement in one compliance period to future compliance periods.
Beginning January 1, 2021, at least 65 percent of the procurement a retail seller, such as MCE,
counts toward the renewables portfolio standard requirement of each compliance period shall be
from its contracts of 10 years or more in duration.

MCE enters into long term purchase agreements to bring new solar, wind and other renewable
energy generating facilities on-line, to meet its regulatory and voluntary RPS and GHG free targets
and to accomplish its mission of providing renewable energy and reducing greenhouse gas
emissions while ensuring retail rate stability by managing exposure to wholesale spot market prices.

MCE manages risks associated with these commitments by aligning purchase commitments with
expected demand for electricity and assuring diversity of technologies, geographical locations, and
suppliers. Expected obligations under power purchase agreements totaled approximately $1.85
billion as of March 31, 2017.

Management intends to continue its conservative use of financial resources and expects ongoing
operating surpluses.

REQUESTS FOR INFORMATION

This financial report is designed to provide MCE’s board members, stakeholders, customers and
creditors with a general overview of the MCE’s finances and to demonstrate MCE’s accountability

for the funds under its stewardship.

Please address any questions about this report or requests for additional financial information to
Finance and Project Manager, 1125 Tamalpais Avenue, San Rafael, CA 94901.
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MARIN CLEAN ENERGY
STATEMENTS OF NET POSITION

MARCH 31, 2017 AND 2016

2017 2016
ASSETS
Current assets
Cash and cash equivalents $ 36,655,995 21,696,949
Accounts receivable, net of allowance 15,740,298 12,217,586
Energy settlements receivable 1,694,749 -
Other receivables 246,763 525,658
Accrued revenue 7,938,840 5,356,608
Prepaid expenses 940,342 1,261,373
Other current assets and deposits 1,551,646 62,929
Total current assets 64,768,633 41,121,103
Noncurrent assets
Restricted cash 2,759,721 2,206,664
Capital assets, net of depreciation 571,666 542,199
Other noncurrent assets and deposits 272,852 272,852
Total noncurrent assets 3,604,239 3,021,715
Total assets 68,372,872 44,142,818
LIABILITIES
Current liabilities
Accounts payable 600,800 657,336
Accrued cost of electricity 18,477,359 11,500,898
Other accrued liabilities 546,048 305,054
Security deposits - energy suppliers 105,000 -
User taxes and energy surcharges due to other governments 960,092 927,551
Advances from public purpose programs 3,023,856 1,220,909
Total current liabilities 23,713,155 14,611,748
NET POSITION
Net position
Net investment in capital assets 571,666 542,199
Restricted for line of credit collateral 2,212,221 1,659,164
Unrestricted 41,875,830 27,329,707
Total net position $ 44,659,717 $ 29,531,070
10

The accompanying notes are an integral part of these financial statements
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MARIN CLEAN ENERGY

STATEMENTS OF REVENUES, EXPENSES

AND CHANGES IN NET POSITION

FISCAL YEARS ENDED MARCH 31, 2017 AND 2016

OPERATING REVENUES
Electricity sales, net
Public purpose program revenue
Other revenue
Total operating revenues

OPERATING EXPENSES

Cost of electricity

Contract services

Staff compensation

General and administration

Depreciation
Total operating expenses
Operating income

NONOPERATING REVENUES (EXPENSES)
Interest income
Interest and related expenses
Total nonoperating revenues (expenses)

CHANGE IN NET POSITION
Net position at beginning of period
Net position at end of period

The accompanying notes are an integral part of these financial statements

2017 2016
179,689,662  $ 149,486,696
1,334,519 1,545,030
142,308 633,052
181,166,489 151,664,778
152,293,297 124,095,978
7,764,638 6,584,384
4,858,587 3,405,416
1,101,430 1,094,963
92,646 76,607
166,110,598 135,257,348
15,055,801 16,407,430
105,271 12,179
(32,515) (144,858)
72,756 (132,679)
15,128,647 16,274,751
29,531,070 13,256,319
44659717 $ 29,531,070

11
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MARIN CLEAN ENERGY

STATEMENTS OF CASH FLOWS

FISCAL YEARS ENDED MARCH 31, 2017 AND 2016

CASH FLOWS FROM OPERATING ACTIVITIES
Receipts from electricity sales
Public purpose program receipts
Tax and surcharge receipts from customers
Payments received from other revenue sources
Payments received from security deposits with energy suppliers
Payments to purchase electricity
Payments for contract services
Payments for staff compensation
Payments for general and administration
Tax and surcharge payments to other governments
Return of security deposits to energy suppliers
Other cash payments

Net cash provided (used) by operating activities

CASH FLOWS FROM NON-CAPITAL
FINANCING ACTIVITIES
Return of financing reserve
Transfer to restricted cash
Principal payments of notes payable to bank
Interest and related expenses
Net cash provided (used) by non-capital
financing activities
CASH FLOWS FROM CAPITAL AND RELATED
FINANCING ACTIVITIES
Acquisition of nondepreciable assets
Acquisition of capital assets
Net cash provided (used) by capital and related
financing activities

CASH FLOWS FROM INVESTING ACTIVITIES
Interest income

Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of period

2017

2016

$ 173,584,288

$ 146,949,614

3,370,343 291,375
4,209,577 4,081,848
303,770 926,607
525,000 -
(147,416,447) (122,324,217)
(7,660,258) (6,560,471)
(4,742,015) (3,312,945)
(1,117,386) (1,080,328)
(4,177,036) (3,765,527)
(420,000) -
- (41,598)
16,459,836 15,164,358
- 598,200
(553,057) (1,659,164)
- (2,024,036)
(32,515) (144,858)
(585,572) (3,229,858)
(901,806) -
(119,824) (421,261)
(1,021,630) (421,261)
106,412 9,895
14,959,046 11,523,134
21,696,949 10,173,815
36,655,995 21,696,949
12

The accompanying notes are an integral part of these financial statements
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MARIN CLEAN ENERGY

STATEMENTS OF CASH FLOWS
(CONTINUED)

FISCAL YEARS ENDED MARCH 31, 2017 AND 2016

RECONCILIATION OF OPERATING INCOME TO NET
CASH PROVIDED (USED) BY OPERATING ACTIVITIES

2017 2016
Operating income $ 15,055,891 $ 16,407,430
Adjustments to reconcile operating income to net
cash provided (used) by operating activities

Depreciation expense 92,646 76,607
Revenue reduced for uncollectible accounts 1,112,000 740,000
(Increase) decrease in net accounts receivable (4,634,712) (2,428,706)

(Increase) decrease in energy settlements receivable (1,694,749) -
(Increase) decrease in other receivables 377,754 59,811
(Increase) decrease in accrued revenue (2,582,232) (854,376)
(Increase) decrease in prepaid expenses 321,032 (893,221)
(Increase) decrease in other assets and deposits (685,571) (54,327)
Increase (decrease) in accounts payable (60,165) (15,240)
Increase (decrease) in accrued cost of electricity 6,976,461 2,692,544
Increase (decrease) in other accrued liabilities 240,994 105,697

Increase (decrease) in security deposits from energy suppliers 105,000 -
Increase (decrease) in user taxes due to other governments 32,541 316,321
Increase (decrease) in advances from public purpose programs 1,802,946 (988,182)
Net cash provided (used) by operating activities $ 16,459,836 $ 15,164,358

13

The accompanying notes are an integral part of these financial statements
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MARIN CLEAN ENERGY
NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED MARCH 31, 2017 AND 2016
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
REPORTING ENTITY

Marin Clean Energy (MCE) is a California joint powers authority created on December 19,
2008. As of March 31, 2017 parties to its Joint Powers Agreement consist of the following
local governments: the Counties of Marin and Napa, the cities of American Canyon,
Belvedere, Benicia, Calistoga, El Cerrito, Lafayette, Larkspur, Mill Valley, Napa, Novato,
Richmond, San Pablo, San Rafael, Sausalito, St. Helena, and Walnut Creek and the towns of
Corte Madera, Fairfax, Ross, San Anselmo, Tiburon, and Yountville (collectively, “the
Parties”). MCE is separate from and derives no financial support from its members. MCE
is governed by a Board of Directors whose membership is composed of elected officials
representing each of the parties.

MCE’s mission is to address climate change by reducing energy related greenhouse gas
emissions through renewable energy supply and energy efficiency at stable and competitive
rates for customers while providing local economic and workforce benefits. MCE provides
electric service to retail customers as a Community Choice Aggregation Program under the
California Public Utilities Code Section 366.2.

MCE began the delivery of electricity and energy efficiency programs in May 2010 and
April, 2013 respectively. Electricity is acquired from commercial suppliers and delivered
through existing physical infrastructure and equipment managed by the California
Independent System Operator and Pacific Gas and Electric Company. The Energy
Efficiency Program supports the development, coordination and implementation of energy
efficiency programs in and around MCE’s service area. The Energy Efficiency Program is
supported by rate-payer funds regulated by the California Public Utilities Commission.

BASIS OF ACCOUNTING
MCE’s financial statements are prepared in accordance with generally accepted accounting

principles (GAAP). The Governmental Accounting Standards Board (GASB) is responsible
for establishing GAAP for state and local governments through its pronouncements.

14
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MARIN CLEAN ENERGY
NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED MARCH 31, 2017 AND 2016
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

MCE’s operations are accounted for as a governmental enterprise fund, and are reported
using the economic resources measurement focus and the accrual basis of accounting —
similar to business enterprises. Accordingly, revenues are recognized when they are earned
and expenses are recognized at the time liabilities are incurred. Enterprise fund type
operating statements present increases (revenues) and decreases (expenses) in total net
position. Reported net position is segregated into three categories — net investment in capital
assets, restricted, and unrestricted.

When both restricted and unrestricted resources are available for use, it is the MCE’s policy
to use restricted resources first, then unrestricted resources as they are needed.

CASH AND CASH EQUIVALENTS

For purpose of the Statements of Cash Flows, MCE defines cash and cash equivalents to
include cash on hand, demand deposits, and short-term investments. Amounts restricted for
debt service and collateral for energy efficiency loan program are not considered cash and
cash equivalents. These restricted balances are presented separately in the Statement of Net
Position.

CAPITAL ASSETS AND DEPRECIATION

MCE’s policy is to capitalize furniture and equipment valued over $500 that is expected to
be in service for over one year. Depreciation is computed according to the straight-line
method over estimated useful lives of three years for electronic equipment and seven years
for furniture. Leasehold improvements are depreciated over 10 years.

OPERATING AND NON-OPERATING REVENUE

Operating revenues consists of revenue from the sale of electricity to customers and revenue
related to the Energy Efficiency Program. Other revenues primarily consist of payments
from energy suppliers that result from delays in energy deliveries. Interest income is
considered “non-operating revenue”.

REVENUE RECOGNITION
MCE recognizes revenue on the accrual basis. This includes invoices issued to customers
during the reporting period and electricity estimated to have been delivered but not yet

billed. Management estimates that a portion of the billed amounts will not be collected.
Accordingly, an allowance has been recorded.

15
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MARIN CLEAN ENERGY
NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED MARCH 31, 2017 AND 2016
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
ELECTRICAL POWER PURCHASED

During the normal course of business MCE purchases electrical power from numerous
suppliers. Electricity costs include the cost of energy and ancillary services arising from
bilateral contracts with energy suppliers as well as generation credits, and load and other
charges arising from MCE’s participation in the California Independent System Operator’s
centralized market. The cost of electricity and ancillary services are recognized as “Cost of
Electricity” in the Statements of Revenues, Expenses and Changes in Net Position.

To comply with the State of California’s Renewable Portfolio Standards (RPS) and self-
imposed benchmarks, MCE acquires RPS eligible renewable energy evidenced by
Renewable Energy Certificates (Certificates) recognized by the Western Renewable Energy
Generation Information System (WREGIS). MCE obtains Certificates with the intent to
retire them, and does not sell or build surpluses of Certificates. An expense is recognized at
the point that the cost of the RPS eligible energy is due and payable to the supplier. MCE is
in compliance with external mandates and self-imposed benchmarks.

STAFFING COSTS

MCE pays employees semi-monthly and fully pays its obligation for health benefits and
contributions to its defined contribution retirement plan each month. MCE is not obligated
to provide post-employment healthcare or other fringe benefits and, accordingly, no related
liability is recorded in these financial statements.

INCOME TAXES

MCE is a joint powers authority under the provision of the California Government Code,
and is not subject to federal or state income or franchise taxes.

ESTIMATES

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect certain reported amounts and disclosures. Accordingly, actual
results could differ from those estimates.

RECLASSIFICATIONS

Certain amounts in the prior-year financial statements have been reclassified for

comparative purposes to conform to the presentation of the current-year financial
statements.

16
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MARIN CLEAN ENERGY
NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED MARCH 31, 2017 AND 2016
CASH AND CASH EQUIVALENTS

MCE maintains its cash in both interest-bearing and non-interest-bearing demand and term
deposit accounts at River City Bank of Sacramento, California. MCE’s deposits with River
City Bank are subject to California Government Code Section 16521 which requires that
River City Bank collateralize public funds in excess of the FDIC limit of $250,000 by
110%. MCE monitors its risk exposure to River City Bank on an ongoing basis. MCE’s
Investment Policy permits the investment of funds in depository accounts, certificates of
deposit and the Local Agency Investment Fund (LAIF) program operated by the California
State Treasury.

ACCOUNTS RECEIVABLE

Accounts receivable balances were as follows:

2017 2016
Accounts receivable from customers $ 19,952,298 $ 15,317,586
Allowance for uncollectible accounts (4,212,000) (3,100,000)
Net accounts receivable $ 15,740,298 $ 12,217,586

The majority of account collections occur within the first few months following customer
invoicing. MCE estimates that a portion of the billed accounts will not be collected. MCE
continues collection efforts on accounts in excess of de minimis balances regardless of the
age of the account. Although collection success generally decreases with the age of the
receivable, MCE continues to have success collecting older accounts. The allowance for
uncollectible accounts at the end of a period includes amounts billed during the current and
prior fiscal years.

ENERGY SETTLEMENTS RECEIVABLE

During fiscal 2016/17 MCE entered into a contract to receive generation scheduling and
other services from a registered, California Independent System Operator (CAISO)
scheduling coordinator. Generation scheduling had previously been performed under a full
services contract with an energy supplier and accrued settlements receivable were netted
from accrued liabilities as of March 31, 2016 in accordance with the contract terms. Energy
settlements due from the scheduling coordinator were $1.7 million as of March 31, 2017.

17
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MARIN CLEAN ENERGY
NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED MARCH 31, 2017 AND 2016
OTHER CURRENT ASSETS AND DEPOSITS

During fiscal 2016/17 MCE acquired assets to support the development of a local renewable
energy project located in Richmond, California (MCE Solar One). These assets were
reported in other current assets and deposits in the Statements of Net Position and in the
Statements of Cash Flows as an acquisition of nondepreciable capital assets. These assets
were sold to a developer in May 2017 who will build, own and operate MCE Solar One and
sell power to MCE once the project achieves commercial operation. Also included in this
account are security deposits paid by MCE pursuant to agreements that expire in less than
twelve months.

CAPITAL ASSETS

Changes in depreciable capital assets were as follows:

Furniture & Leasehold Accumulated
Equipment  Improvements Depreciation Net
Balances at March 31, 2015 $ 152252 $ 331,392 $ (76,018) $407,626
Additions 85,591 125,589 (76,607) 134,573
Balances at March 31, 2016 237,843 456,981 (152,625) 542,199
Additions 96,983 25,130 (92,646) 29,467
Balances at March 31, 2017 $ 334826 $ 482,111 $ (245,271) $571,666

PUBLIC PURPOSE PROGRAMS

MCE administers ratepayer-funded energy efficiency programs regulated by the Public
Utilities Commission of the State of California (CPUC). Funds received are not recognized
as revenue until they are expended for designated purposes. Total funding received for this
Program during the fiscal year 2017 was $2,722,000, and $1,066,000 was spent and earned.
In fiscal year 2016, funding received was $172,000 and $1,213,000 was spent and earned.
The Energy Efficiency Program receives additional funding under the Gas Public Purpose
Program that is not received in advance. Revenue of $268,000 and $332,000 was recognized
under the Gas Public Purpose Program in fiscal years 2017 and 2016, respectively.

18
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MARIN CLEAN ENERGY
NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED MARCH 31, 2017 AND 2016
DEBT
NOTES PAYABLE

During the fiscal year 2015/16, MCE retired bank notes of $2,024,036 ahead of schedule.
MCE incurred no debt during fiscal 2016/17 and had no debt as of March 31, 2017.

LINE OF CREDIT AND LETTERS OF CREDIT

MCE entered into a non-revolving, $15,000,000 credit agreement with River City Bank
(RCB) in August 2015 that may be used for short term borrowing and to issue standby
Letters of Credit used for performance security. The credit agreement was amended in May
2016 to a revolving credit agreement and the borrowing limit was increased to $20,000,000.
RCB requires collateral for the line of credit of $2.2 million which is reported as restricted
cash and restricted net position. The agreement expires on August 30, 2017. Management is
currently negotiating an amendment to the credit agreement that would extend the term of
the agreement and include other changes.

During fiscal 2015/16, MCE arranged to post performance security in the form of standby
Letters of Credit totaling $7,300,000 to two suppliers. As of March 31, 2016, MCE had not
drawn any cash on the line of credit. During fiscal 2016/17 suppliers returned all issued and
outstanding standby Letters of Credit to MCE. MCE arranged to issue no new Letters of
Credit in fiscal 2016/17 and has no standby Letters of Credit or amounts outstanding under
its credit agreement as of March 31, 2017.

Fees related to opening and renewal of the line of credit and posting the letters of credit are
reported as interest and related expenses.

DEFINED CONTRIBUTION RETIREMENT PLAN

The Marin Clean Energy Plan (Plan) is a defined contribution retirement plan established by
MCE to provide benefits at retirement to its employees. The Plan is administered by
Nationwide Retirement Solutions. As of March 31, 2017, there were 43 plan members.
MCE is required to contribute 10% of annual covered payroll to the Plan and contributed
$394,000 and $257,000 during the years ended March 31, 2017 and 2016, respectively. The
Plan includes vesting provisions intended to encourage employee retention. Plan provisions
and contribution requirements are established and may be amended by the Board of
Directors.
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MARIN CLEAN ENERGY
NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED MARCH 31, 2017 AND 2016
RISK MANAGEMENT

MCE is exposed to various risks of loss related to torts; theft of, damage to, and destruction
of assets; and errors and omissions. During the year, MCE purchased insurance policies
from investment grade commercial carriers to mitigate risks that include those associated
with earthquakes, theft, general liability, errors and omissions, and property damage.

MCE maintains risk management guidelines, procedures and systems that help mitigate
credit, liquidity, market, operating, regulatory and other risks that arise from participation in
the California energy market.

Credit guidelines include a preference for transacting with investment grade counterparties,
evaluating counterparties’ financial condition and assigning credit limits as applicable.
These credit limits are established based on risk and return considerations under terms
customarily available in the industry. In addition, MCE enters into netting arrangements
whenever possible and where appropriate obtains collateral and other performance
assurances from counter parties.

PURCHASE COMMITMENTS
POWER AND ELECTRIC CAPACITY

In the ordinary course of business, MCE enters into various power purchase agreements in
order to acquire renewable and other energy and electric capacity. The price and volume of
purchased power may be fixed or variable. Variable pricing is generally based on the market
price of either natural gas or electricity at the date of delivery. Variable volume is generally
associated with contracts to purchase energy from as-available resources such as solar, wind
and hydro-electric facilities.

MCE enters into power purchase agreements in order to comply with state law and

voluntary targets for renewable and greenhouse gas (GHG) free products and to ensure
stable and competitive electric rates for its customers.
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MARIN CLEAN ENERGY

NOTES TO THE FINANCIAL STATEMENTS

YEARS ENDED MARCH 31, 2017 AND 2016

11. PURCHASE COMMITMENTS (continued)

The following table represents the expected, undiscounted, contractual obligations

outstanding as of March 31, 2017:

Year ended March 31,
2018
2019
2020
2021
2022
2023-42

$ 146,200,000
126,800,000
114,300,000

97,000,000
98,500,000
1,263,100,000

$ 1,845,900,000

As of March 31, 2017, MCE had contractual commitments to professional service providers
through April 30, 2019 for services yet to be performed. Fees associated with these contracts
are based on volumetric activity and are expected to be $7.6 million.

12. OPERATING LEASE

Rental expense for MCE’s office space was $321,000 and $179,000 for the years ended
March 31, 2017 and 2016, respectively. On March 9, 2015, MCE entered into a ten-year
non-cancelable lease for its office premise. The rental agreement includes an option to renew

the lease for five additional years.

Future minimum lease payments under the lease are as follows:

Year ended March 31,

2018 $ 417,000
2019 430,000
2020 443,000
2021 460,000
2022 479,000
2023-25 1,554,000
$ 3,783,000
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MARIN CLEAN ENERGY
BUDGETARY COMPARISON SCHEDULES
From April 1, 2016 through March 31, 2017
OPERATING FUND

Budget
Variance

Budget
Variance

Budget (Under) Over (Under) Over

Actual (Amended) $)
FY 2016/17 FY 2016/17 FY 2016/17
ENERGY REVENUE
Revenue - Electricity (net of allowance) $ 179,689,663 $ 181,351,000 $ (1,661,337) -1%
Other revenue 142,308 142,308
GROSS ENERGY REVENUE 179,831,971 181,351,000 (1,519,029) 1%
ENERGY EXPENSES
Cost of energy 152,293,297 159,033,000 (6,739,703) -4%
NET ENERGY REVENUE 27,538,674 22,318,000 5,220,674 23%
OPERATING EXPENSES
Personnel 4,591,576 5,251,000 (659,424) -13%
Data manager 3,322,405 3,674,000 (351,595) -10%
Technical and scheduling services 592,779 762,000 (169,221) -22%
Service fees- PG&E 1,144,243 1,255,000 (110,757) -9%
Legal counsel 639,505 817,000 (177,495) -22%
Communications services and related expenses 940,062 986,000 (45,938) -5%
Other services 341,317 469,000 (127,683) -27%
General and administration 389,461 443,000 (53,539) -12%
Occupancy 385,795 403,000 (17,205) -4%
Integrated demand-side pilot programs 15,189 50,000 (34,811) -70%
Marin County green business program 10,000 10,000 - 0%
Low income solar programs 17,800 35,000 (17,200) -49%
TOTAL OPERATING EXPENSES 12,390,132 14,155,000 (1,764,868) -12%
OPERATING INCOME 15,148,542 8,163,000 6,985,542 86%
NONOPERATING REVENUES
Grant Income 75,000 (75,000)
Interest income 105,271 50,000 55,271 111%
TOTAL NONOPERATING REVENUES 105,271 125,000 (19,729) -16%
NONOPERATING EXPENSES
Interest expense and financing costs 32,515 383,000 (350,485) -92%
Depreciation 92,646 100,000 (7,354) -1%
TOTAL NONOPERATING EXPENSES 125,161 483,000 (357,839) -74%
TOTAL NONOPERATING INCOME (EXPENSES) (19,890) (358,000) 338,110 -94%
CHANGE IN NET POSITION 15,128,652 7,805,000 7,323,652 94%
CAPITAL EXPENDITURES, INTERFUND TRANSFERS & OTHER
Capital outlay 122,114 383,000 (260,386) -68%
Depreciation (supplemental) (92,646) (100,000) 7,354 -1%
Repayment of loan principal, interest - - -
Transfer to Renewable Energy Reserve - - -
Transfer to Local Renewable Development Fund 173,263 173,263 - 0%
TOTAL CAPITAL EXPENDITURES,
INTERFUND TRANSFERS & OTHER 202,731 456,263 (253,532) -56%
Net increase (decrease) in available fund balance $ 14925921 $ 7348737 $ 7577184 103%
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MARIN CLEAN ENERGY
BUDGETARY COMPARISON SCHEDULES
From April 1, 2016 through March 31, 2017

ENERGY EFFICIENCY PROGRAM FUND

Budget Budget
Variance Variance
Budget  (Under) Over (Under) Over
Actual (Amended) ($) (%)
FY 2016/17 2016/17 2016/17
REVENUE AND OTHER SOURCES:

Public purpose energy efficiency program $ 1,334,519 1,586,357 (251,838) -16%
EXPENDITURES AND OTHER USES:

Public purpose energy efficiency program 1,334,519 1,586,357 (251,838) -16%
Net increase (decrease) in fund balance - - - -

LOCAL RENEWABLE ENERGY DEVELOPMENT FUND
Budget % Over
Variance (Under)
Actual Budget  (Under) Over Budget
FY 2016/17 2016/17 2016/17
REVENUE AND OTHER SOURCES:
Transfer from Operating Fund $ 173,263 173,263 -
EXPENDITURES AND OTHER USES:
Capital Outlay and related 246,867 173,263 73,604 42%
Net increase (decrease) in fund balance (73,604) -
Fund balance at beginning of period 73,604
Fund balance at end of period -
RENEWABLE ENERGY RESERVE FUND
Budget % Over
Budget Variance (Under)
Actual (Amended) (Under) Over Budget
FY 2016/17 2016/17 2016/17
REVENUE AND OTHER SOURCES:
Other proceeds $ - 761,350 (761,350)
Transfer from Operating Fund - - -

Total revenue and other sources - 761,350 (761,350)
EXPENDITURES AND OTHER USES: 556,279 939,850 (383,571) -41%
Net increase (decrease) in fund balance (556,279) (178,500) 377,779 -212%

Fund balance at beginning of period 1,000,000
Fund balance at end of period 443,721



MCE

July 20, 2017

TO: MCE Board of Directors

FROM: Sarah Estes-Smith, Director of Internal Operations
RE: MCE Contra Costa Office (Agenda Item #11)
ATTACHMENTS: A. MCE Contra Costa Office Data

B. MCE Contra Costa Office Presentation

Dear Board Members:

SUMMARY:

MCE’s service area and staff size have grown considerably over the past several years. In
order to meet current and future office space needs, and with the possible inclusion of
additional Contra Costa communities, staff have begun the process of researching options for
a second office location.

BACKGROUND:

At its inception, MCE served cities and towns in Marin County and chose San Rafael as the
ideal location for its office headquarters. Between 2013 and 2015, MCE welcomed the City of
Richmond, unincorporated Napa County, the western Contra Costa Cities of San Pablo and El
Cerrito, and Solano County’s City of Benicia to its service area. During this time, your Board as
well as the Executive Committee periodically discussed the possibility of opening an East Bay
office, should the need develop. Also during this time, MCE's staff size grew and the decision
was made to relocate to a larger office building in downtown San Rafael. In 2016, the
remaining cities within Napa County and the central Contra Costa Cities of Walnut Creek and
Lafayette joined MCE. With the current consideration of nine additional Contra Costa
communities, staff are actively researching opportunities for a second location in the East Bay.

There are several factors contributing to MCE’s need for a second office, most of which
suggest that Contra Costa County would be the ideal location:

1. MCE is currently exceeding the capacity of its San Rafael office. Three open positions
are in the process of being filled and there is a need for additional full-time and
temporary hires during the remainder of FY 2017/18;

2. Customers, local elected officials and government staff, advocates, and others outside
of Marin County have expressed a desire for MCE to have a greater, more permanent
physical presence in their community;



3. MCE's mission is to reduce greenhouse gas (GHG) emissions, including our own. Staff
members who commute by car between their homes, the San Rafael office, community
meetings, and events would experience significantly shorter drive distances and/or
times. This is also true for Board members who live and/or work outside of Marin
County and drive to regular MCE Board and Committee meetings in San Rafael.

4. The outreach work of MCE’'s Community Development Team would be more efficient if
conducted from strategically located offices, especially during the pending Contra
Costa enrollment period but also during normal course of business (e.g. Deep Green
campaigns, Community Power Coalition coordination, etc.);

5. There are new partnership opportunities in Contra Costa County for energy efficiency,
local renewables, and workforce development that would benefit from a local office;

In anticipation of MCE's continued growth, staff have vetted potential locations for a second
office, including sites in Concord, Martinez, and Pittsburg. An ideal location has been identified
in downtown Concord and staff are in communication with the property agent to discuss space
availability.

Fiscal Impact: Costs related to the opening of a second office location would be incorporated
into the Proposed FY 2017/18 Budget Amendment for consideration at the September 2017
Board Retreat.

Recommendation: No action, discussion only.
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Available Locations Meeting Our Criteria

Address

Building type

Proximity to
BART

Square Footage

On-site free
parking

Property
management -
maintenance,
cleaning

EV chargers

Accessible to
customers -
building access,
ADA, prox. to
public transit

Security system

Rent

Utilities

Storefront

1800 Sutter St,
Concord

Office high-rise

0.5 miles
3 blocks

4530 - 4934

Yes

On-site building
management,
basic janitorial. 5
days/week

No

Yes

24-hour on-site
security

2.45/sqft

Included, cannot
separately meter

No

2151 Salvio St,
3rd Floor
Concord

Mid-sized
multi-tenant

0.5 miles
3 blocks

6000-8000

Free Downtown
Garages

On-site building
management,
basic janitorial. 5
days/week

Two city spots in
free garages

Yes

Evening security

2.15 - 2.25/sqft

Included, cannot
separately meter

No

2151 Salvio St,

1st Floor 2300 Clayton Rd,
Concord Concord
Mid-sized
multi-tenant Office high-rise

0.5 miles 0.1 mile
3 blocks across street

6000 4397-5181

3 spaces/1000sqft

free, anything above
that amount is
$50/stall/month

Free Downtown
Garages

On-site building On-site building

management, management,
basic janitorial. 5 full-service janitorial
days/week 5 day/week
Two city spots in
free garages 3 elv stalls
Yes Yes

24-hour on-site
security

2.85 - 2.95/sqft

Evening security

2.15 - 2.25/sqft

Utilities are at an
additional cost

Included, cannot
separately meter

Yes No
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Available Locations That Did Not Meet Criteria

Address

Building type

Proximity to
BART

Square Footage

On-site free
parking

Property
management -
maintenance,
cleaning

EV chargers

Accessible to
customers -
building access,
ADA, prox. to
public transit

Security system

Rent

Utilities

Storefront

Reason for
Ruling it Out

2120
Mt Diablo St,
Concord

Single tenant

0.6 miles
6 blocks

6000

Free Downtown
Garages

Negotiable

Two city spots in
free garages

Can meet needs
as part of
renovation

Tenant
responsibility

1.75/sqft

Negotiable

Yes

This building is
completely gutted
and bare bones.
6 months for
renovation. 1st
floor is a storage/

warehouse space.

2304
Willow Pass Rd,
Concord

Single tenant

0.5 miles
4 blocks

4656

Free Downtown
Garages

Unknown

Two city spots in
free garages

Unknown

Unknown

Negotiable

Unknown

Yes

Unresponsive
building
owner/landlord

626 Main St,
Martinez

Single tenant

7.5 miles/
Car dependent

5613

12 spaces

Exterior
landscaping/
maintenance

Can install own

Can meet needs
as part of
renovation

Tenant
responsibility

1.50/sqft

0.35/sqft

Yes

Minimum 6
months for
renovation.

415 Railroad
Ave,
Pittsburg

Small multi-tenant

4.9 miles/
Car dependent

4000

Unknown

Unknown

No

Unknown

Unknown

Negotiable

Negotiable

No

Unresponsive
broker
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Price Range in Cost per Square Foot per Month

Low High
Concord $1.31 $2.95
Martinez $1.15 $1.65
Pittsburg $1.05 $1.30

Notes
e The high end of the range for Concord is skewed high due to multiple high-rise, class A
office parks
e These figures can vary based on whether or not utilities are included or excluded in the
price
e Martinez and Pittsburg had limited options to meet our square footage requirements
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GHG and Cost Reduction Calculations for Potential Concord Office

Berkeley
Lafayette
Oakland
Richmond
Walnut Creek

San Francisco

Berkeley
Lafayette
Oakland
Walnut Creek

Est. Annual
Vehicle Miles

Est. Gallons of

Est. Gallons of Gasoline
Saved with Staff

Total cars off the road

Total gasoline saved

GHG Reduction

Berkeley
Lafayette
Oakland
Richmond
Walnut Creek

San
Francisco

Traveled (VMT) Avg MPG Gasoline Saved Projections
6720 25 268.8 537.6
12249.6 25 489.984 489.984
8332.8 25 333.312 1333.248
4531.2 25 181.248 0
13286.4 25 531.456 531.456
6873.6 25 274.944 0
Current Staff Projected to Transfer
2
1
4
1
8
2892 gallons annually
Net Savings
Est. Annual Annual Est. Annual with Staff
Cost Savings Bridge Toll BART Cost Net Savings Projected
$806.40 $960.00 $1,129.10 $637.30 $1,274.59
$1,469.95 $960.00 $356.98  $2,072.98 $2,072.98
$999.94 $960.00 $1,110.72 $849.22 $3,396.86
$543.74 $960.00 $1,349.71 $154.03 0
$1,594.37 $960.00 $356.98  $2,197.39 $2,197.39
$824.83 $1,248.00 $1,772.54 $300.29 0



Notes
[ ]
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Due to ease of transit and MCE's commuter benefits program, it can be assumed that
employees in Berkeley, Lafayette, Oakland, and Walnut Creek would opt to take public
transit

While it may be beneficial for employees from Richmond and San Francisco to commute
to Contra Costa, they are not currently planned to work in the 2nd office location, so they
were omitted from these calculations

This calculation does not take into account future staffing levels, which predict more
employees in the Contra Costa Location

These estimates exclude two employees projected to work in Contra Costa due to them
driving E/Vs, so no change in gasoline saved

Methodology

These calculations assume one work remote day per week

e VMT = roundtrip driving distance * 4 days/week * 48 weeks/year
e Est. gallons saved = VMT * avg. MPG
e Est. annual cost savings = est. gallons saved * $3/gallon
e Bridge toll = $5 for Richmond, $6.50 for Golden Gate
e Net savings = annual cost savings + annual bridge toll - BART
e BART costs include 6.25% discount offered through Clipper
e BART costs account for $60/month transit benefit per our Commute Alternatives
Program
BART Stations
Berkeley Downtown Berkeley Station
Lafayette Lafayette Station
Oakland MacArthur Station
Richmond Richmond Station

Walnut Creek  Walnut Creek Station
San Francisco Embarcadero Station
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Average One-Way Public Transit Time in Minutes

Destinations

Origins San Rafael Concord Martinez Pittsburg
Contra Costa County 79.6 54.6 84.2
El Sobrante 83.0 85.0 85.0 120.0
Hercules 83.0 81.0 55.0 95.0
Lafayette 68.0 22.0 57.0 56.0
Richmond 80.0 63.0 36.0 98.0
Walnut Creek 84.0 17.0 40.0 52.0
Alameda County 74.7 69.0 87.0
Alameda 98.0 61.0 107.0 102.0
Berkeley 63.0 50.0 44.0 85.0
Oakland 63.0 39.0 56.0 74.0

San Francisco
County 60.0 66.0 86.0

Napa County 189.0 126.0 186.0

Destinations

San Rafael 1125 Tamalpais Ave
Concord 2151 Salvio St
Martinez 525 Henrietta St
Pittsburg 65 Civic Ave

Origins
e These are the home locations of staff most likely to populate Contra Costa office
e Assumes city center based on Google Maps predictive analytics
e County figures are averages based the cities and towns where MCE staff currently live

Additional Notes
e Data obtained using 511.org projected transit times
e Data assumes arrival at the office location by 9am
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Transit Options for Contra Costa Office

Concord

Concord is serviced by two BART stations, with the business district located off the Downtown
Concord station. The BART is accessible without transfer for Lafayette, San Francisco, Walnut
Creek, and some Oakland stations, and accessible with one transfer for Berkeley, Richmond,
and the remaining Oakland stations.

Staff located in Hercules and El Sobrante have transit access via WestCAT and County
Connection Buses

Martinez

Due to the Amtrak Station, Downtown Martinez provides easy transit options from Berkeley and
Richmond, via the Capitol Corridor and California Zephyr lines. There is also service from Napa
to Martinez using the Amtrak Thruway Connecting service.

Transit from Lafayette, Oakland, and Walnut Creek involves transferring from a BART station to
a County Connection bus and adds significant transit time.

Pittsburg
Pittsburg’s business district, Old Town, is currently only accessible by a Tri-Delta Transit bus
after a transfer from the Pittsburg/Bay Point station. This can add significant transit time.

There is an eBart station planned to open in Pittsburg Center in 2018. This would entail
transferring at the Pittsburg/Bay Point station. The eBart station is being constructed at Railroad
Ave and SR 4, which is a mile walk from Old Town.

A note on Clipper benefits:
BART, County Connection, Tri-Delta Transit, and WestCAT all accept Clipper cards and
staff using these transit options are able to use our current employee commuter benefits.

Amtrak does not accept Clipper and staff using this option would be unable to use our
employee commuter benefits.
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Average One-Way Driving Distance in Miles

Destinations

Origins San Rafael Concord Martinez Pittsburg
Contra Costa County 245 15.9 24.2
El Sobrante 21.0 19.7 14.0 27.2
Hercules 23.2 17.5 11.8 249
Lafayette 31.9 10.9 16.0 20.6
Richmond 11.8 24.7 19.1 32.2
Walnut Creek 34.6 6.6 11.7 16.3
Alameda County 21.7 27.9 33.5
Alameda 25.8 26.6 31.7 36.3
Berkeley 17.5 223 244 32.0
Oakland 21.7 22.6 27.7 323

San Francisco
County 17.9 34.6 41.2

Napa County 34.2 33.6 42.0

Destinations

San Rafael 1125 Tamalpais Ave
Concord 2151 Salvio St
Martinez 525 Henrietta St
Pittsburg 65 Civic Ave

Origins
e These are the home locations of staff most likely to populate Contra Costa office
e Assumes city center based on Google Maps predictive analytics
e County figures are averages based the cities and towns where MCE staff currently live

Additional Notes
e Data obtained using Google Maps predictive analytics
e Data assumes arrival at the office location by 9am
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Average One-Way Driving Time in Minutes

Destinations

Origins San Rafael Concord Martinez Pittsburg
Contra Costa County 57.0 24.4 31.6
El Sobrante 52.5 28.5 22.0 34.0
Hercules 70.0 25.0 19.0 33.0
Lafayette 60.0 18.0 23.0 28.5
Richmond 30.0 34.0 28.5 425
Walnut Creek 72.5 16.5 17.0 20.0
Alameda County 43.8 37.8 44.2
Alameda 50.0 40.0 45.0 50.0
Berkeley 39.0 36.5 345 45.0
Oakland 42.5 29.5 34.0 37.5

San Francisco
County 42.5 45.0 50.0

Napa County 62.5 50.0 57.5

Destinations

San Rafael 1125 Tamalpais Ave
Concord 2151 Salvio St
Martinez 525 Henrietta St
Pittsburg 65 Civic Ave

Origins
e These are the home locations of staff most likely to populate Contra Costa office
e Assumes city center based on Google Maps predictive analytics
e County figures are averages based the cities and towns where MCE staff currently live

Additional Notes

Data obtained using Google Maps predictive analytics
Data assumes arrival at the office location by 9am

Drive time calculated by taking the average of the range
Ex: 40-60 minutes calculated as (40+60)/2 = 50 minutes
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Walk Scores for Contra Costa Locations

Walk Score
Concord 94
Martinez 87
Pittsburg 44

Locations

Concord 2151 Salvio St
Martinez 525 Henrietta St
Pittsburg 65 Civic Ave

Methodology
Data obtained from walkscore.com

Walk Score measures the walkability of any address using a patented system. For each
address, Walk Score analyzes hundreds of walking routes to nearby amenities. Points are
awarded based on the distance to amenities in each category. Amenities within a 5 minute walk
(.25 miles) are given maximum points. A decay function is used to give points to more distant
amenities, with no points given after a 30 minute walk.

Walk Score also measures pedestrian friendliness by analyzing population density and road
metrics such as block length and intersection density. Data sources include Google,
Education.com, Open Street Map, the U.S. Census, Localeze, and places added by the Walk
Score user community.

Walk Score
Walker's Paradise

90-100 Daily errands do not require a car.
Very Walkable

70-89 Most errands can be accomplished on foot.
Somewhat Walkable

50-69 Some errands can be accomplished on foot.
Car-Dependent

25-49 Most errands require a car.
Car-Dependent

0-24 Almost all errands require a car.
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MCE Contra Costa Office
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Why open
an office

location In
Contra
Costa?

Al #11_Att. B: MCE Contra Costa Office Presentation

Exceeding capacity at San
Rafael location

Customer accessibility and
community investment

New partnerships in Contra
Costa communities

Opportunities to reduce GHG
emissions and ease commute
for East Bay employees and
Board members



 Central/strategic location

« Cost persquare foot

e Services/amenities included in lease
« Move-in ready

e Public transit access

« Scalable



Potential Location - Concord

Concord is centrally located, with a bustling
downtown that is a hub of activity in the county.

« Several office locations that meet our parameters

 Accessible by two BART stations and County
Connection buses

 Average price per square foot $1.31 - 2.95
« San Rafael office: approx. $3.25/sqft



Potential Location - Martinez

Martinez is the county seat, located along the
Northern Waterfront with easy access to Solano

County.

« Accessible by Amtrak & County Connection
 Closer to San Rafael office

 Average price per square footis $1.15 - 1.65
« San Rafael office: approx. $3.25/sqft



Potential Location - Pittsburg

Pittsburg is located along the Northern Waterfront,
where there are redevelopment needs.

« Accessible by Tri-Delta Transit with a transfer from BART
« eBART extension opening in 2018

 Average price per square foot is $1.05 - 1.30
« San Rafael office: approx. $3.25/sqft



What about
other

locations In
the County?

West Contra Costa County
considered too close to San
Rafael office to be strategic

Lafayette and Walnut Creek
were considered due to BART
stations downtown, but had
higher prices for commercial
office space

Oakley, Danville, and San
Ramon were considered, but
locations not central and have
less access to public transit



Concord Benefits — For Communities

« “Boots on the ground”
 OQOutreach at events and community meetings

* Energy efficiency services for low-income customers, multifamily
housing, rural communities, and local businesses in Contra Costa and
Solano

 Improved access for customers, community members
 Partnering to create renewable energy jobs

« Central location for remote Board meetings
 Shorter commute; better public access



Concord Benefits — For GHG Reduction

2,892 8 24.3
gallons of gas cars off theroad acres of forest

m -

25.7 metric tons of CO,
saved annually

f—




Concord Benefits — For Employees

 Annual commute savings per employee
« $850 for Oakland residents
o $2,125 for Lafayette/Walnut Creek residents

 Average drive time saved per day

« 20 minutes for Alameda/Napa residents

e 65 minutes for Contra Costa residents
 Near affordable housing



Logistics

 |nitial versus projected capacity
e “Boots on the ground”
 Opportunity to expand
« Communication and coordination between offices
 Planning for success
 Planning for change

« Phased opening



Financial Impacts

 Lower cost per square foot
* Full service lease
e Minor tenant improvements

o Staffing
e Furniture

« Technology

 Mileage reimbursement



Next Steps

July 20 - Board reviews membership analysis &
considers addition of new communities

July 21 - August 25 - Lease drafting & negotiation

September 1 - Present draft lease to Executive
Committee for review & consideration

December 1 - Phase | of “Second MCE Office”
begins (soft launch)
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Sarah Estes-Smith

Th ank Y()ul Director of Internal Operations

sestes-smith@mcecleanenergy.org

M C E Clean Energy

My community. My choice.
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MCE

July 20, 2017
TO: MCE Board of Directors
FROM: Shalini Swaroop, Deputy General Counsel
RE: Policy Update on Regulatory and Legislative Items - Information
Only (Agenda item #12)
SUMMARY:

I. MCE Reqgulatory Activities

The California Public Utilities Commission (CPUC) recently voted to initiate a rulemaking
proceeding to address issues with the Power Charge Indifference Adjustment (PCIA). This
was a result of a three-year process led by MCE and Sonoma Clean Power to address
deficiencies with the PCIA. As part of this rulemaking, the Commission also voted to dismiss
without prejudice the utilities’ application for the Portfolio Allocation Mechanism (PAM). The
PAM, as proposed by the joint utilities, would result in increasing departing load charges in
excess of the current PCIA. The utilities are likely to raise their PAM proposal again in the
context of the new rulemaking.

For the new rulemaking, the Commission emphasized that its aims are:

e Improving transparency of the existing PCIA process;
Revising the current PCIA methodology to increase stability and certainty;

e Reviewing specific issues related to inputs and calculations for the
current PCIA methodology;

e Considering alternatives to the PCIA;

e Addressing Senate Bill 350 (2015); and

o Examining PCIA charges for customers using California Alternative Rates for Energy
(CARE) and Medical Baseline rates.

Overall, this is the most positive movement on the PCIA that CCAs have seen since their
inception. A number of advocacy organizations have praised the Commission for its action.
MCE and CalCCA are going to be extremely involved in this rulemaking and will likely call
upon their board members to aid in policy advocacy.
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MCE Legislative Activities

Bills have gone through their house of origin and are now being heard in policy committees
in their second house. The last day for bills to be heard in policy committees is July 21%,
when the summer recess begins. The Legislature will reconvene from August 21 —
September 15, with the Governor signing or vetoing bills by October 15, 2017.

1)

2)

3)

4)

SB 100 (De Ledn) — Increasing the Renewable Portfolio Standard (RPS)

This is California’s most visible commitment to combating climate change since the
President announced the United States was withdrawing from the Paris Climate
Agreement. California State Senate President pro Tempore De Ledn has proposed
increasing current RPS standards from 50% in 2030 to 60% in 2030. Additionally, the
bill proposes that all electricity sold at retail in 2045 should be from zero-carbon
resources.

With CalCCA, MCE is extremely supportive of increasing renewable energy on
California’s grid—indeed, it is central to MCE’s mission. With CalCCA, MCE is in

negotiations with the author’'s office to ensure that current RPS compliance
standards remain in effect throughout the increase to 60% renewable energy.

CalCCA and MCE are in the process of determining their position on this bill.

SB 618 (Bradford) — Integrated Resource Plans

Due to early advocacy from CCA Legislative Champions, including Senator McGuire,
Senator Wiener, Senator Hill, Senator Skinner, and Senator Stern, the bill's negative
impacts on CCAs were largely addressed.

CalCCA and MCE are neutral on this bill.

AB 79 (Levine) — Greenhouse Gas Emissions Tracking

CalCCA successfully negotiated with Assemblymember Levine’s office to ensure
greenhouse gas emissions reporting accurately reflects any coal on the grid while
being realistic about the detail that can be attained.

CalCCA and MCE are neutral on this bill.

AB 920 (Aguiar-Curry) — Increasing Baseload Renewables

This bill aims to encourage more baseload renewables on the grid, such as
geothermal, hydroelectric, biogas, or biomass. A compromise with other
stakeholders on the bill resulted in provisions that could affect CCA local
governance. The author’s office was extremely receptive to concerns, and MCE and

CalCCA have negotiated amendments that addressed CCA issues.

CalCCA and MCE are neutral on this bill.
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SB 338/AB 1405 (Skinner/Mullin) — Net-Load Peak Energy

These companion bills aim to address the same issue, namely, to address the so-
called “duck curve.”

CAISO Net Load --- 2012 through 2020
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As more solar generation comes online, the net load dips dramatically in the middle
of the day, creating a bigger “belly on the duck.” As solar resources go offline due to
the setting sun and energy usage increases with people coming home from work, the
energy demand ramps relatively high, creating a very steep “neck of the duck.” The
concern is that to address a steep “neck,” there must be very fast-acting and flexible
resources that can be put online in a short time frame. Traditional resources, such as
a gas turbine, require much more time to ramp up to full output.

These bills encourage the California Public Utilities Commission to consider the role
of clean energy technologies, demand response, and energy efficiency activities in
order to reduce the steep ramp of the duck’s neck. CalCCA and MCE worked with
the authors’ offices to ensure language encouraging technological solutions to the
duck curve issue still protect local governance and decision-making for CCAs.

CalCCA and MCE are currently determining their position on this bill.

SB 242 (Skinner) — Consumer Protections for the Property Assessed Clean
Energy (PACE) Program

PACE is a program that offers financing for energy efficiency and other energy
upgrades to an individual's property through a lien on the property. As an
administrator for PACE in Marin County, MCE has been very concerned with reports
of predatory lending through the program. MCE supports this bill to ensure more
consumer protections for customers participating in the PACE program.
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7) AB 1088 (Eggman) — Increasing Energy Efficiency Programs for Multifamily
Properties

This bills aims to develop strategies to streamline and coordinate distributed energy
resource, water, and fuel substation programs for multifamily residential properties.
MCE is supportive of this bill and will likely take an official support position pending
information gathering with the author’s office.
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	For the new rulemaking, the Commission emphasized that its aims are:
	Overall, this is the most positive movement on the PCIA that CCAs have seen since their inception. A number of advocacy organizations have praised the Commission for its action. MCE and CalCCA are going to be extremely involved in this rulemaking and ...
	II. MCE Legislative Activities
	Bills have gone through their house of origin and are now being heard in policy committees in their second house. The last day for bills to be heard in policy committees is July 21st, when the summer recess begins. The Legislature will reconvene from ...
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