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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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FOR IMMEDIATE RELEASE
March 23, 2015

NM/OE

1YI\» k= Clean Energy Jamie Tuckey | Communications Director
415.464.6024 | jtuckey@mceCleanEnergy.org

MARIN CLEAN ENERGY NAMED GREEN BUSINESS
OF THE YEAR BY SAN RAFAEL CHAMBER OF COMMERCE

San Rafael, CA — The San Rafael Chamber of Commerce named Marin Clean Energy (MCE) the 2015 Joe
Garbarino Green Business of the Year at the annual “State of the City” dinner event held on March 19.

The mission of MCE, California’s first Community Choice program, is to reduce greenhouse gas emissions by
providing renewable energy at stable and affordable rates, paired with energy efficiency programs, as an
alternative to Pacific Gas and Electric. MCE, based in downtown San Rafael, offers 50-100% renewable
power at lower rates and saved customers a combined $6 million in 2014. Since its service start in 2010,
MCE customers have reduced greenhouse gas emissions by 59,421 tons, the equivalent of eliminating the
carbon emissions from 12,500 cars for one year.

The Joe Garbarino Green Business of the Year Award highlights a Green Chamber member who has
demonstrated extraordinary efforts to embed sustainability principles into their business operations,
mission and values. This award is presented at the State of the City dinner with approximately 500
attendees, where large and small businesses of the year are also recognized.

Dawn Weisz, CEO of MCE thanked the San Rafael Chamber of Commerce saying, “We’re honored to accept
this award and our strong achievements wouldn’t be possible without the support of our community and
partnerships with local businesses like the San Rafael Airport, Strategic Energy Innovations, and hundreds of
businesses who choose Deep Green 100% renewable energy.”

MCE is esteemed to be in the company of its fellow nominees, recognized for their exceptional
environmental practices, which include: Agricultural Institute of Marin, Batteries Plus Bulbs, City of San
Rafael, EO Products, Green River Financial Services, Lotus Cuisine of India, The Marin Center/Marin County
Fair, Smart Receivables, SolEd Benefit Corp., and St. Vincent de Paul Society. MCE thanks all of the
community partners and supports their work in protecting the environment.

Hi#

About MCE: MCE is a not-for-profit, community-based electricity provider that gives customers the choice of having 50%
to 100% of their electricity supplied from clean, renewable sources such as solar, wind, bioenergy, geothermal and
hydroelectric at competitive rates. By choosing MCE, customers help support new in-state and local renewable energy
generation. For more information about MCE, visit www.mceCleanEnergy.org or call 1 (888) 632-3674.
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DRAFT - PACE Program Comparative Matrix — Updated 3/25/15

Program Name

CaliforniaFIRST

California HERO

(Home Energy Renovation
Opportunity)

Ygrene Works

Figtree Energy Resources

Open PACE*

(currently includes
AllianceNRG & CAFirst)

Program Status in
Marin

County and 9 cities/towns have
passed resolutions authorizing
CaliforniaFIRST.

Under consideration

Under consideration

Under consideration

Under consideration

Government
Sponsor

California Statewide
Communities Development
Authority

(CSCDA)

Western River Council of
Governments (WRCOG)

Golden State Finance
Authority (formerly known as
CA Home Finance Authority)

California Enterprise
Development Authority

(CEDA)

California Statewide
Communities Development
Authority

(CSCDA)

Program Website

www. californiafirst.org

www.heroprogram.com

WWW.ygreneworks.com

www.figtreefinancing.com

https://www.alliancenrg.com/reta
il/

Projects Financed
(as of Dec. 2014)

$37 million in active
applications.

65 Marin applications received
and 3 projects funded

Approved projects:
23,000 for over $435 million

$140 million of approved
projects

$30 million of approved projects

None at this time. Estimated
launch May/June 2015

Cost to Participating
Governments

None

None

None

None

None

Local Validation
Action Required

Complete - The County was part
of a multi-jurisdiction judicial
validation granted by the Court
in April 2014.

Court validation required. Upon
filing of Resolution, validation
process takes ~ 6 months.

Currently, no statewide
validation.

Court validation required. Upon
filing of Resolution, validation
process takes ~ 90-120 days.

Currently, implementing a
statewide validation.

None - Statewide validation
obtained on July 16, 2013

CSCDA is completing a
statewide validation now for
Open PACE. Completion
expected May 2015.

Commercial/
Residential?

Both commercial and residential
financing available

Both commercial and residential
financing available

Both commercial and residential
financing available

Currently, commercial only.
Residential program launching
in March 2015.

Both commercial and residential
financing available

Example
Participating
Jurisdictions

Nearly 200 CA jurisdictions
including 10 Marin jurisdictions,
Alameda County, San Jose, San
Mateo County, Sonoma County

238 communities including San
Francisco, Sonoma County,
Napa County, Riverside County,
San Bernardino County, LA
County

6 counties and 40 cities in

CA including Sacramento
County, Riverside County, Yolo
County

Nearly 200 CA jurisdictions
including San Mateo County,
City of San Jose, Alameda
County, San Diego County,
Butte County

San Francisco (commercial
currently)

' cscpa developed qualification criteria to select PACE Program Administrators to be included in the CSCDA OPEN PACE platform. At this time, the program administrators include CaliforniaFIRST and Alliance NRG but more

may be added in the future. While each program administrator will have their own financing rules/guidelines regarding financing amounts and terms, the current AllianceNRG guidelines are included here.



http://www.californiafirst.org/
http://www.heroprogram.com/
http://www.ygreneworks.com/
http://www.figtreefinancing.com/
https://www.alliancenrg.com/retail/
https://www.alliancenrg.com/retail/
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DRAFT - PACE Program Comparative Matrix — Updated 3/25/15

Program Name

CaliforniaFIRST

California HERO

(Home Energy Renovation
Opportunity)

Ygrene Works

Figtree Energy Resources

Open PACE*

(currently includes
AllianceNRG & CAFirst)

Termination
Process

Pass resolution opting out at
any time. Does not impact
completed or in process
financings but future financings
would not be processed.

Program “opt-out” available with
30 days’ notice. Does not impact
completed or in process
financings but future financings
would not be processed.

Pass resolution opting out at
any time. Does not impact
completed or in process
financings, but future financings
would not be processed

Pass resolution opting out at
any time. Does not impact
completed or in process
financings, but future financings
would not be processed

Pass resolution opting out at
any time. Does not impact
completed or in process
financings, but future financings
would not be processed

$ 5,000 — Residential

$ 5,000 — Residential

$ 2,500 — Residential

$ 2,500 - Residential

Minimum Financing . i . . TBD
$50,000 — Commercial $ 5,000 — Commercial $ 2,500 — Commercial $ 5,000 - Commercial
Residential: Residential:
The lessor of $200,000 or 15% fl\_/lortggge-ReIatetd debt pltus the
of the value of the property. 2 Ihancing amount may no
T AV Y ; prop ) yl exceed 100% of the value of the Residential:
e Assessment amount plus roperty and proposed
the mortgage-related debt must ienpeovgments mﬂst T Not to exceed 10% of the Total
not exceed 100% of the value of | 109 of property value. No maximum amount for either | Property Value
Maximum Financing | the Property.® residential or commercial TBD

Commercial:

Current outstanding debt plus
CaliforniaFIRST financing
amount must be less than the
property value plus the value of
the financed projects.

Commercial:

Mortgage-Related debt plus the
financing amount may not
exceed 90% of the value of the
property and proposed
improvements must not exceed
20% of property value.

projects.

Commercial:

Not to exceed 20% of the Total
Property Value

?15% of Property Value is only available for first $700,000 of property value, then 10% is applied.

3 Program Administrator approval is required for any Assessment Contracts over $75,000.




Agenda ltem #03-Att. B: Draft PACE Prog. Comparative Matrix

DRAFT - PACE Program Comparative Matrix — Updated 3/25/15

Program Name

CaliforniaFIRST

California HERO

(Home Energy Renovation
Opportunity)

Ygrene Works

Figtree Energy Resources

Open PACE*

(currently includes
AllianceNRG & CAFirst)

Interest Rate

Residential:

6.75% - 8.39%

Commercial:

Depends on source of capital

Residential:
5.95% - 8.95%

5.99% - 7.75%

Residential:
4.63% - 6.99%

Residential:
5.95% - 8.50%

Loan Term (Length)

property owner elects to work Commercial: Commercial: Commercial:
with. Prevailing market rate is 0 0 0 0
currently 6.9% or less fixed for 8D 4.94% - 6.10% 5.50% - 7.50%
20 years.

5 - 20 years 10 - 20 years; some projects 5, 10, 15 or 20 years

5, 10, 15, 20 or 25 years

25 year terms available for
commercial properties

might be eligible for 30 year
term

25 year terms available for
residential properties

5, 10, 15, 20, 25 or 30 years

Residential:
No application fee;

Closing fee not to exceed 6.4%
of assessed amount.

One-time recording fee not to
exceed $100

Residential:
No application fee;

Closing/Admin fees: 6.95% of
principal amount plus $95
recording fee to be added to
assessment amount.

Residential:

$700 per completed project
(includes $50 for initial

Residential:
No application fee;
Cost of issuance fee: 5.95% of

One time reserve fund charges | Annual County Collection Fee application) principal amount
Property oVXner of 0.5% of assessed amount. Commercial: Commercial: Annual fees: $35 SED
Fees/Costs Annual admin fee: $30 (varies) | application fee may be required | Fees start at $700 with Commercial:

Commercial: and will not exceed the greater additional fees applicable based | Application fee of $395;

No application fee; of $250 or 1% of financing on overall size of the project Cost of issuance fee: 4% of

Closing fees dependent on amoynt, . . glﬁzrﬂggﬂg;nﬁ z;g{i(():\gbalgd principal amount

source of capital. Fees generally | Closing/Admin fees: 5% of ' Annual fees: 3%

range from 2.5%-4% of the principal amount plus title and

project cost. recording fees.

Annual County Collection Fee Annual County Collection Fee

Yes, but may be waived at the

Prepayment Penalty | Yes, in years 1-5 No time of signing the financing Yes,inyears 1-10 TBD

agreement

* Exact amounts vary based on project, and not all costs will apply to a particular project. Actual amount will vary with time and jurisdiction. Data is provided as example.
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California HERO

Open PACE*

Program Name CaliforniaFIRST (Home Energy Renovation Ygrene Works Figtree Energy Resources (currently includes
Opportunity) AllianceNRG & CAFirst)
Residential: . .
Residential: Residential: None antial- Residential:
\ \ Residential: None
one one e

Mortgage Lender . - GO meErelEl None Commercial:
Consent Commercial: Commercial: Affirmative Acknowledgement Commercial:

Lender consent or “affirmative
acknowledgement” required

Lender consent or “affirmative
acknowledgement” required

Required; Written Consent
where required by law or
existing contract

Written consent Required

Recommend that property
owners notify lenders but not
required.

Residential: Residential: Residential: Residential:
. Recommended but not required | Recommended but not required | Not required Not required
Energy Audit . . . . TBD
Commercial: Commercial: Commercial: Commercial:
Required Recommended but not required | Required Not Required®
Residential:

Selection of
Contractor

Property owner selects licensed
contractor from list of
CaliforniaFIRST participating
contractors.

Commercial:

Property owner selects licensed
contractor. Not required to be
registered with program.

Residential & Commercial:

Property owner selects licensed
contractor from list of local
HERO patrticipating contractors.

Residential & Commercial:

Property owner selects
contractor from list of local
contractors certified by Ygrene
Energy Fund

Residential & Commercial:

Contractor must be registered
with program. Payment to
contractor directly made from
program.

Residential & Commercial:

Property owner selects licensed
contractor from list of local
Alliance participating
contractors.

> Figtree recommends audits for all projects, in order to track energy savings (e.g., to support Community Climate Action Plans)
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AGREEMENT FOR COLLABORATIVE SERVICES
FOR PROPERTY ASSESSED CLEAN ENERGY FINANCING MARKETPLACE

This agreement ("Agreement"), dated as of , 2015 (“Effective

Date”) is by and between the County of Marin, a political subdivision of the State of
California (hereinafter "County"), and , (hereinafter "Marketplace

Member"), as an entity participating in the Financing Marketplace delivering Property
Assessed Clean Energy (PACE) financing utilizing either the California Assembly Bill 811
and/or California Senate Bill 555 model. [Insert marketplace member description here]

RECITALS

WHEREAS, the County is committed to mitigating and adapting to the causes and
impacts of climate change and supporting energy independence from fossil fuels to
safeguard the environment, human health and the economy; and

WHEREAS, during Earth Week 2002, the Board of Supervisors adopted a resolution that
recognizes both the gravity of global warming and the responsibility for local action; and

WHEREAS, Marin Clean Energy has passed a Resolution 2015-03 stating its support and
partnership in implementing and marketing the PACE programs in Marin County; and

WHEREAS, the Community Development Agency’s Sustainability Team in partnership
with Marin Clean Energy (the “Team”) offers programs, technical resources and
education for energy upgrades and retrofits to minimize customer confusion, provide
access to education and information to assist with making informed decisions, rebates
and incentives, tools and testing equipment, contractor programs, and financing options
to help property owners save energy, save money, and live comfortably; and

WHEREAS, the Marketplace Member will meet or exceed the collaboration
requirements of the Financing Marketplace as detailed below; and

WHEREAS, the Marketplace Member is willing to participate to support community
climate goals and minimize consumer and contractor confusion; and

WHEREAS, the Marketplace Member will provide support and resources to through

Marin Clean Energy for aligning activities including but not limited to education,
outreach and development of the energy upgrade industry and trades; and

Agreement For Collaborative Services for Pace Financing Marketplace, TEMPLATE Page 1 of 15
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WHEREAS, the Marketplace Member will support, align and integrate its efforts with the
County-wide goals for job creation, resource demand reduction, and renewable energy
generation; and

WHEREAS, the Marketplace Member will establish its own interest rates, payback
terms, and fees as the market defines and allows; and

WHEREAS, the Marketplace Member will share project information and data in an
accessible electronic format with the Team on a monthly basis and upon request; and

WHEREAS, the Marketplace Member will arrange for the collection of Property Assessed
Clean Energy Financing liens it has financed directly with the County Tax Collector’s
Office; and

WHEREAS, this Agreement does not include any financial arrangements between the
Marketplace Member and the County, nor does it preclude any separate contracts for
services or support; and

WHEREAS, the purpose of this Agreement is to set forth the mutual understandings,
terms and conditions related to Marketplace Members participating in the PACE
Financing Marketplace in the County of Marin and participating cities/towns.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants

contained herein, the parties hereto agree as follows:

AGREEMENT

1 Definitions.

1.1 “Eligible improvement” is a technology, product or tool officially approved by
the financing provider. The improvements may include distributed generation
renewable energy sources, energy and water efficiency improvements, seismic
strengthening improvements and electric vehicle charging infrastructure
improvements that will be permanently fixed to real property.

1.2 “Financing Marketplace” is the Marin County model for providing multiple
financing options to property owners interested in retrofit and renewable
energy improvements to their buildings.

Agreement For Collaborative Services for Pace Financing Marketplace, TEMPLATE Page 2 of 15



1.3

1.4

1.5

1.6

1.7

1.8

1.9
1.10

Agenda Item #03-Att. C: Draft Marin PACE Open Mkt. Agrmt

“Local Contractor” is defined as the licensed contractor of record with a
business address within Marin County or an adjacent county.

“Marin Clean Energy Office” is the physical storefront location provided for
Marin County and will be used as the central location for marketing and
outreach efforts.

“Marketplace Member” is an entity participating in the Financing Marketplace
as a provider delivering Property Assessed Clean Energy (PACE) financing
within Marin County.

“Participating Cities /Towns” in Marin County are potentially Belvedere, Corte
Madera, Fairfax, Larkspur, Mill Valley, Novato, Ross, San Anselmo, San Rafael,
Sausalito and Tiburon.

“Participating Contractor” is any contractor performing work funded by a
Marketplace Member and who has agreed to, and abides, by the terms and
conditions of the Marketplace Members’ contractor standards.

“Property Assessed Clean Energy (PACE) Financing” is a means of financing

distributed generation renewable energy sources, energy and water efficiency
improvements, seismic strengthening improvements and electric vehicle
charging infrastructure improvements that will be permanently fixed to real
property which are repaid through contractual assessments, utilizing either
California Assembly Bill 811 (Levine, 2008) (“AB 811”), which amended
§§5898.10-5899.3 of the California Streets and Highways Code; or California
Senate Bill 555 (Hancock, 2011) (“SB 555”), which amended certain portions of
§§53311-53368.3 of the California Government Code.

"Team” is made up of staff from the County of Marin and Marin Clean Energy
“Work” as defined throughout this Agreement is the collaborative, non-
competitive, effort between the Marketplace Member and the County to
deliver the financing marketplace and support the citizens of Marin County in
completing water and energy efficiency upgrades and the installation of
renewable energy.

2 Scope of Work / Collaboration.

2.1

Marketplace Member's Specified Services. The Marketplace Member will offer

and provide Property Assessed Clean Energy Financing under the requirements
of AB 811 and/or SB 555 in collaboration with the Team.

Agreement For Collaborative Services for Pace Financing Marketplace, TEMPLATE Page 3 of 15
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2.2 Cooperation with County and Marin Clean Energy. Marketplace Member shall

cooperate with County, Marin Clean Energy and staff in the performance of all
work hereunder.

2.3 Performance Standard. Marketplace Member shall perform all work

hereunder in a manner consistent with the level of competency and standard
of care normally observed by an organization providing Property Assessed
Clean Energy financing pursuant to California Assembly Bill 811 and/or
California Senate Bill 555. County has relied upon the professional ability and
expertise of Marketplace Member as a material inducement to enter into this
Agreement. Marketplace Member hereby agrees to provide all services under
this Agreement in accordance with generally accepted professional practices
and standards of care, as well as the requirements of applicable federal, state
and local laws, it being understood that acceptance of Marketplace Member’s
work by County shall not operate as a waiver or release. If County determines
that any of Marketplace Member's work is not in accordance with such level of
competency and standard of care, County, in its sole discretion, shall have the
right to do any or all of the following: (a) require Marketplace Member to
discuss with County to review the quality of the work and resolve matters of
concern; (b) terminate this Agreement pursuant to the provisions of Section 5,
Termination; or (c) pursue any and all other remedies at law or in equity.

2.4 Financing Provision Requirements.

The Marketplace Member will:

2.4.1 Advocate for efficiency measures before generation installation

2.4.2 Advocate for energy analysis and a whole building approach to energy
efficiency, water conservation, and renewable generation projects

2.4.3 Include a process to receive acknowledgement and confirmation of
satisfaction with work completed from the applicant before project
payment is disbursed and have a published dispute resolution process
available for customers.

2.4.4 Provide Truth in Lending Act Disclosure details to the applicant specific to
the requested amount of the financing

2.4.5 For residential properties, require applicant acknowledgment of the
Federal Housing Finance Authority position on PACE on a separate
signature acknowledgement page. Residential Disclosure Signature Form
must be substantially similar to Attachment 1.

Agreement For Collaborative Services for Pace Financing Marketplace, TEMPLATE Page 4 of 15
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2.4.6 For non-residential properties, require written lender affirmative
acknowledgement

2.4.7 Advocate and promote the use of local contractors, as defined Section 1,
Definitions, with all applications for financing, results of which will be
reported under Section 2.6.2.i.

2.4.8 Require that available rebates (for all utility and generation types) are
optimized, including and not limited to city rebate programs, PG&E
programs, the Marin County Energy Watch program, and Marin Clean
Energy programs

2.4.9 Require that building permits are obtained for all improvements

2.4.10 Verify that property owners are current on all property taxes

2.4.11 Ensure all marketing materials and calculation methodologies conforms
to all applicable tax laws. Do not represent that full assessment payment
is tax deductible. Recommend that property owners consult with a tax
professional prior to claiming any tax deductions associated with the
project.

2.5 Financial Policies.

The Marketplace Member will:

2.5.1 Be an active participant in the California Alternative Energy and Advanced
Transportation Financing Authority (CAEATFA) PACE Loan Loss Reserve
Program or comparable loan loss reserve program which includes at
minimum parameters outlined in Attachment 2.

2.5.2 Notify the County six months in advance if funding capacity available
from the Marketplace Member to County property owners will fall below
the amount dispersed in the previous six months of operation

2.5.3 Notify the County of any involuntary legal action regarding any property
with a PACE assessment placed in the County

2.6 Documents, Data, and Information Policies.

The Marketplace Member will:

2.6.1 Provide electronic access to the name, business name, and California
State Contractors license number of participating contractors of the
Marketplace Member’s product; and the contractors’ agreement to abide
by the terms and conditions of the contractors’ standards as outlined
in Section 2.8, Participating Contractor Standards.

Agreement For Collaborative Services for Pace Financing Marketplace, TEMPLATE Page 5 of 15
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2.6.2 Retain completed Residential Disclosure Signature forms (hardcopy or

2.6.3

electronic) on file for duration of assessment. Furnish to County upon

request.

Provide either direct real time access to data or monthly reports in an

open electronic file format (such as Microsoft Excel) for data sharing of

the following information for each assessment (alphabetical list):

a.

-0 o0 T

Amount of rebate or incentive dollars associated with the project (not
financed)

Assessor’s Parcel Number (APN) of the property

Building size in square feet

Dollar amount financed (the amount of the assessment)

How the customer heard about PACE financing

Listing of all energy efficiency and water conservation eligible
improvements installed by virtue of the financing, including the unit
of measure for the improvement and the quantity installed

Listing of all generation improvements installed and the solar STC-DC
rating in watts or kilowatts

Residential or Commercial property type designation

Whether the project was completed by a Local Contractor as defined
in Section 1, Definitions (yes/no)

Why the customer selected PACE over other financing instruments
available

Why the customer selected their final PACE Marketplace Member
over the other members

Year of construction of the building

The Marketplace Member will:

2.6.4 Provide the documents required for participation in the Marketplace
Members” PACE Financing product to the County and Participating City
and Town officials.

2.6.5

Provide support to County and Participating City and Town staff to

facilitate adoption of required participation documents.

The County will:
2.6.6 Offer staff resources and support to Participating City and Town staff to
bring forward to their councils the documents provided by the

Marketplace Member required for participation in the Marketplace

Member’s PACE financing product.

Agreement For Collaborative Services for Pace Financing Marketplace, TEMPLATE

Page 6 of 15
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2.7 Branding / Marketing Requirements.

Both Parties will:

2.7.1 Collaborate on any regional efforts that may impact PACE financing
participation to achieve the best possible outcome for property owners

2.7.2 Represent the role of the County and Marin Clean Energy as the local
neutral third party, not-for-profit, public service agencies supporting the
public through the upgrade process, with the following message to
consumers: Among the financing products in the marketplace,
competition is encouraged to the benefit of the consumer, with the
common goal of successful completion of projects

2.7.3 Recognize the Marin Clean Energy offices as the physical storefront
(office) location for PACE activity in Marin County

The Marketplace Member will:

2.7.4 Provide assistance to the Team for: (1) coordinating and implementing
the integration of the Marketplace Member into the Financing
Marketplace; (2) support of storefront contractor training; (3) support
the continuation of the free building performance testing tool lending
library resource; and (4) continuing storefront support to property
owners using their PACE financing product

2.7.5 Provide specific training for contractors engaged with local PACE
assessments using the marketplace member’s financing product,
materials, collateral, tools, and associated software, through training
offered either directly from the marketplace member or subcontracted to
the Team

2.7.6 Provide professional services, template documents, and other services
necessary to staff for integrating the Marketplace Members financing
option into the County’s and Marin Clean Energy’s websites

2.7.7 Provide training and resources to the Team as needed to build
understanding and support for use of the financing product

The Team will:
2.7.8 Present the financing products of the Marketplace Members in all venues
with impartiality to the public.
2.7.9 Present marketing collateral of all financing products with impartiality in
education and outreach materials and events
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2.7.10 Design and deliver a financing product comparison chart on the County’s
Sustainability Team and MCE Clean Energy’s websites for all marketplace
members

2.8 Participating Contractor Standards.

Participating Contractors must agree to and abide by the terms and conditions
of the contractors’ standards outlined in items 2.8.1 through 2.8.11 below.

Both Parties will:

2.8.1 Require that contractors have the appropriate California State License
Board license

2.8.2 Require that contractors’ bonding is in good standing

2.8.3 Require that contractors have appropriate Workers’ Compensation
coverage

2.8.4 Require that contractors have a minimum of $1M of commercial general
liability insurance

2.8.5 Require that contractors shall make true claims about performance and
or savings associated with projects

2.8.6 NOT endorse, recommend, or refer any specific contractor

2.8.7 NOT make any representation or warranty regarding the qualifications,
licensing, products, or workmanship of any contractor

2.8.8 NOT make any warranty regarding the contractor’s work or products
purchased from contractors provided

2.8.9 NOT accept any liability that may be alleged to arise from the work of any
listed contractor on a customer project or from any reliance on any
claims, statements, or other descriptions regarding a contractor’s
certifications, licenses, qualifications or products

2.8.10 NOT imply through discussions or calculations that the full assessment
payment amount is tax deductible but rather only the interest.

Marketplace Member will:

2.8.11 Ensure contractors and its representatives, employees, and agents do not
represent themselves as agents, representatives, contractors,
subcontractors, or employees of the County, or Marin Clean Energy, or
claim association or affiliation with the County, or Marin Clean Energy
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2.9 |Interaction with Tax Collector Processes.

Marketplace Member will: Independently engage the County of Marin Tax
Collector for administration of property tax assessments placed through its
financing product.

3 Payment. This Agreement does not include any financial arrangements between the
Marketplace Member and the County, nor does it preclude any separate contracts

for services or support.

4 Term of Agreement. The term of this Agreement shall be from the Effective Date

until termination in accordance with the provisions of Section 5, Termination below.

5 Termination.
5.1 Termination without Cause. Notwithstanding any other provision of this

Agreement, at any time and without cause, County or Marketplace Member
shall have the right, in its sole discretion, to terminate this Agreement by giving
30 days written notice to the other Party of this Agreement.

5.2 Termination for Cause. Notwithstanding any other provision of this Agreement,

should the Marketplace Member fail to uphold any of its obligations hereunder,
within the time and in the manner herein provided, or otherwise violate any of
the terms of this Agreement, County may immediately terminate this
Agreement by giving Marketplace Member written notice of such termination,
stating the reason for termination.

5.3 Delivery of Data and Information upon Termination. In the event of

termination, Marketplace Member, within 14 days following the date of
termination, shall deliver to County all raw data and information in an editable
electronic format as outlined in Section 2.6, Document, Data, and Information

Policies.
5.4 Authority to Terminate. The Board of Supervisors has the authority to

terminate this Agreement on behalf of the County. In addition, the Community
Development Agency Director, in consultation with County Counsel, shall have
the authority to terminate this Agreement on behalf of the County.

6 Indemnification and Liability. @ Marketplace Member agrees to accept all

responsibility for loss or damage to any person or entity, including County, and to
indemnify, hold harmless, and release County, its officers, agents, and employees,
from and against any actions, claims, damages, liabilities, disabilities, or expenses,
that may be asserted by any person or entity, including Marketplace Member, that
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arise out of, pertain to, or relate to Marketplace Member’s or its agents’,
employees’, contractors’, subcontractors’, or invitees’ performance or obligations
under this Agreement. Marketplace Member agrees to provide a complete defense
for any claim or action brought against County based upon a claim relating to such
Marketplace Member’s or its agents’, employees’, contractors’, subcontractors’, or
invitees’ performance or obligations under this Agreement. Marketplace Member’s
obligations under this Section apply whether or not there is concurrent negligence
on County’s part, but to the extent required by law, excluding liability due to
County’s conduct. County shall have the right to select its legal counsel at
Marketplace Member’s expense, subject to Marketplace Member’s approval, which
shall not be unreasonably withheld. This indemnification obligation is not limited in
any way by any limitation on the amount or type of damages or compensation
payable to or for Marketplace Member or its agents under workers' compensation
acts, disability benefits acts, or other employee benefit acts.

7 Prosecution of Work. The execution of this Agreement shall constitute Marketplace

Member's authority to proceed immediately with the performance of this
Agreement.

8 Representations of Marketplace Member.

8.1 Standard of Care. County has relied upon the professional ability and training of

Marketplace Member as a material inducement to enter into this Agreement.
Marketplace Member hereby agrees that all its work will be performed and that
its operations shall be conducted in accordance with generally accepted and
applicable professional practices and standards as well as the requirements of
applicable federal, state and local laws, it being understood that acceptance of
Marketplace Member's work by County shall not operate as a waiver or release.

8.2 Status of Marketplace Member. The parties intend that Marketplace Member,

in performing the services specified herein, shall act as an independent
contractor and shall control the work and the manner in which it is performed.
Marketplace Member is not to be considered an agent or employee of County
and is not entitled to participate in any pension plan, worker’s compensation
plan, insurance, bonus, employment protection, or similar benefits County
provides its employees.

8.3 Conflict of Interest. Marketplace Member covenants that it presently has no

interest and that it will not acquire any interest, direct or indirect, that
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represents a financial conflict of interest under state law or that would
otherwise conflict in any manner or degree with the performance of its services
hereunder. Marketplace Member further covenants that in the performance of
this Agreement no person having any such interests shall be employed.

8.4 Statutory Compliance. Marketplace Member agrees to comply with all

applicable federal, state and local laws, regulations, statutes and policies
applicable to the services provided under this Agreement as they exist now and
as they are changed, amended or modified during the term of this Agreement.

8.5 Nondiscrimination. Without limiting any other provision hereunder,

Marketplace Member shall comply with all applicable federal, state, and local
laws, rules, and regulations in regard to nondiscrimination in employment
because of race, color, ancestry, national origin, religion, sex, gender identity,
marital status, age, medical condition, pregnancy, disability, sexual orientation
or other prohibited basis, including without limitation, the County’s Non-
Discrimination Policy. All nondiscrimination rules or regulations required by law
to be included in this Agreement are incorporated herein by this reference.

8.6 Assignment of Rights. For the avoidance of doubt, the provisions of this Section

8.6 apply only to copyrights, trademarks, patents and rights to ideas developed
solely in connection with this Agreement and do not relate to such property that
a Marketplace Member, including without limitation, any of its agents, has
developed or may develop for general use within and beyond the Financing
Marketplace. Marketplace Member assigns to County all rights throughout the
world in perpetuity in the nature of copyright, trademark, patent, right to ideas,
in and to all versions of the plans and specifications, if any, now or later
prepared by Marketplace Member in connection with this Agreement.
Marketplace Member agrees to take such actions as are necessary to protect
the rights assigned to County in this Agreement, and to refrain from taking any
action which would impair those rights. Marketplace Member's responsibilities
under this provision include, but are not limited to, placing proper notice of
copyright on all versions of the plans and specifications as County may direct,
and refraining from disclosing any versions of the plans and specifications to any
third party without first obtaining written permission of County.

8.7 Authority. The undersigned hereby represents and warrants that he or she has
authority to execute and deliver this Agreement on behalf of Marketplace
Member.
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9 Demand for Assurance. Each party to this Agreement undertakes the obligation

that the other's expectation of receiving due performance will not be impaired.
When reasonable grounds for insecurity arise with respect to the performance of
either party, the other may in writing demand adequate assurance of due
performance and until such assurance is received may, if commercially reasonable,
suspend any performance for which the agreed return has not been received.
"Commercially reasonable" includes not only the conduct of a party with respect to
performance under this Agreement, but also conduct with respect to other
agreements with parties to this Agreement or others. After receipt of a justified
demand, failure to provide within a reasonable time, but not exceeding thirty (30)
days, such assurance of due performance as is adequate under the circumstances of
the particular case is a repudiation of this Agreement. Acceptance of any improper
delivery, conduct, or service does not prejudice the aggrieved party's right to
demand adequate assurance of future performance. Nothing in this Article limits
County’s right to terminate this Agreement pursuant to Section 5, Termination.

10 Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or

transfer any interest in or duty under this Agreement without the prior written
consent of the other, and no such transfer shall be of any force or effect whatsoever
unless and until the other party shall have so consented.

11 Method and Place of Giving Notice. All notices shall be made in writing and shall be
given by personal delivery or by U.S. Mail or courier service. Notices shall be

addressed as follows:

TO: COUNTY: Community Development Agency Director
County of Marin
3501 Civic Center Drive, Rm 308
San Rafael, CA 94903
Facsimile: 415-473-7880
Email address (opt):

TO: MARKETPLACE MEMBER:

Facsimile: ( ) -
Email address (opt):
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When a notice is given by a generally recognized overnight courier service, the notice

shall be deemed received on the next business day. When a copy of a notice is sent by

facsimile or email, the notice shall be deemed received upon transmission as long as (1)

the original copy of the notice is promptly deposited in the U.S. mail and postmarked on

the date of the facsimile or email, (2) the sender has a written confirmation of the

facsimile transmission or email, and (3) the facsimile or email is transmitted before 5

p.m. (recipient’s time). In all other instances, notices shall be effective upon receipt by

the recipient. Changes may be made in the names and addresses of the person to

whom notices are to be given by giving notice pursuant to this paragraph.

12 Miscellaneous Provisions.

12.1

12.2

12.3

No Waiver of Breach. The waiver by County of any breach of any term or

promise contained in this Agreement shall not be deemed to be a waiver of
such term or provision or any subsequent breach of the same or any other
term or promise contained in this Agreement.

Construction. To the fullest extent allowed by law, the provisions of this
Agreement shall be construed and given effect in a manner that avoids any
violation of statute, ordinance, regulation, or law. The parties covenant and
agree that in the event that any provision of this Agreement is held by a
court of competent jurisdiction to be invalid, void, or unenforceable, the
remainder of the provisions hereof shall remain in full force and effect and
shall in no way be affected, impaired, or invalidated thereby. Marketplace
Member and County acknowledge that they have each contributed to the
making of this Agreement and that, in the event of a dispute over the
interpretation of this Agreement, the language of the Agreement will not be
construed against one party in favor of the other. Marketplace Member
and County acknowledge that they have each had an adequate opportunity
to consult with counsel in the negotiation and preparation of this
Agreement.

Consent. Wherever in this Agreement the consent or approval of one party
is required to an act of the other party, such consent or approval shall not
be unreasonably withheld or delayed.
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12.4  No Third Party Beneficiaries. Nothing contained in this Agreement shall be

construed to create and the parties do not intend to create any rights in
third parties.

12.5 Applicable Law and Forum. This Agreement shall be construed and

interpreted according to the substantive law of California, regardless of the
law of conflicts to the contrary in any jurisdiction. Any action to enforce the
terms of this Agreement or for the breach thereof shall be brought and tried
in San Rafael or the forum nearest to the city of San Rafael, in the County of
Marin.

12.6  Captions. The captions in this Agreement are solely for convenience of
reference. They are not a part of this Agreement and shall have no effect on
its construction or interpretation.

12.7  Merger. This writing is intended both as the final expression of the
Agreement between the parties hereto with respect to the included terms
and as a complete and exclusive statement of the terms of the Agreement,
pursuant to Code of Civil Procedure Section 1856. No modification of this
Agreement shall be effective unless and until such modification is evidenced
by a writing signed by both parties.

12.8 Survival of Terms. All express representations, waivers, indemnifications,

and limitations of liability included in this Agreement will survive its
completion or termination for any reason.

12.9 Time of Essence. Time is and shall be of the essence of this Agreement and

every provision hereof.

Continued on next page:
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the
Effective Date.

MARKETPLACE MEMBER: COUNTY: COUNTY OF MARIN

CERTIFICATES OF INSURANCE ON
FILE WITH AND APPROVED ASTO

By: SUBSTANCE FOR COUNTY:
Name: By:
Department Head
Title:
Date:
Date:

APPROVED AS TO FORM FOR COUNTY:

By:

County Counsel

Date:

By:

Chair
Board of Supervisors

Date:

ATTEST:

Clerk of the Board of Supervisors
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ATTACHMENT 1

ALERT: Fannie Mae/Freddie Mac Instructions for Lenders

SINGLE FAMILY HOME OWNERS: In May, 2010, Fannie Mae and Freddie Mac, government
sponsored enterprises that purchase a large segment of conforming single family home
mortgages, issued new instructions to lending institutions on how to treat properties with
assessments under Property Assessed Clean Energy (PACE) programs such as

These letters, and additional statements issued by the Federal Housing Finance Agency, the
agency that regulates single family home lenders, instruct lenders to treat energy assessments
as “loans” instead of “assessments.”

On August 31, 2010, the agencies issued additional instructions to lenders that Fannie Mae and
Freddie Mac “will not purchase mortgage loans secured by properties with an outstanding
PACE obligation.” (Links to this history of correspondence are included on the back of this
sheet; hard copies are also available at the County Building Department or at MCE's offices).

These letters and statements may lead lenders to conclude the PACE assessment should
be paid off before a property transfers or is refinanced. In addition, it may lead some
lenders to conclude that participating in PACE program is a violation of typical mortgage
terms prohibiting prior liens without lender consent. If you are selling your property, a
buyer’'s lender may refuse to finance aloan unless the assessment is paid off. We urge
you to carefully read the disclosure information in the Program application, review your
mortgage documents, evaluate the risks of proceeding with an application at this time, and
contact your lender if you have any concerns or for information regarding any other financing
options that may be available to you.

I/'We have read the above statement. All property owners on title must initial below:

Initials Date Initials Date

Initials Date Initials Date

Continued on next page:



Agenda Item #03-Att. C: Draft Marin PACE Open Mkt. Agrmt

ATTACHMENT 1

Electronic links to the copies of letters from the Federal Financing Housing Authority re: PACE
programs:

e https://www.efanniemae.com/sf/guides/ssg/annltrs/pdf/2010/111006.pdf

e http://www.freddiemac.com/singlefamily/guide/bulletins/pdf/iltr050510. pdf

e http://www.fhfa.gov/Media/PublicAffairs/Pages/FHFA-Statement-on-Certain-Energy-Retrofit-Loan-
Programs.aspx

o http://www.fhfa.gov/Media/PublicAffairs/Pages/Statement-of-FHFA-Acting-Director-Edward-J-
DeMarco-on-PACE-Programs.aspx

e https://www.efanniemae.com/sf/guides/ssg/annltrs/pdf/2010/sel1012.pdf

e http://www.freddiemac.com/singlefamily/guide/bulletins/pdf/bll1020.pdf

Hard copies of these letters are also available at the County of Marin Community Development
Agency or at MCE Clean Energy and on the respective websites:

Marin County Community Development Agency
3501 Civic Center Drive, Suite 308
Environmental Health Services - Suite 236
San Rafael, CA 94903
Www.marincounty.org/energyupgrade

MCE Clean Energy
1125 Tamalpais Avenue
San Rafael, CA 94901
www.mcecleanenergy.org



http://www.marincounty.org/energyupgrade
http://www.mcecleanenergy.org/
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ATTACHMENT 2

LOAN LOSS RESERVE GUIDELINES

The PACE Loss Reserve should exist to make first mortgage lenders whole for any direct losses incurred
due to the existence of a PACE lien on a property during a foreclosure or forced sale. The Reserve
should cover the following losses:

1. PACE payments paid while a first mortgage lender is in possession of a foreclosed home that is
subject to a PACE lien

2. Any losses to the first mortgage lender up to the amount of the outstanding PACE assessments
in a forced sale for unpaid taxes or special assessments.

MINIMUM FUNDING LEVELS

The provider shall create a loan loss reserve account and ensure that the reserve account maintains a
minimum balance no less than 10% the value of all outstanding PACE Financings. Provider shall be
prepared to furnish documents confirming reserve levels upon request.

MARIN COUNTY PACE MARKETPLACE April 1, 2015
PARTICIPATION AGREEMENT
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Marin Public Facilities
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Conserving energy and saving
money in Marin’s public facilities
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MarinEMT Works for you

Acting As Your
Energy Manager

The MarinEMT was conceived in the
idea that energy management
services could be more cost
effectively provided to small public
sector institutions if their needs could
be served in aggregate, as a
collaboration.

MarinEMT staff act as energy
management for you: the local
governments, school districts and
special districts in Marin County. We
act as an extension of your staff,
helping to reduce and manage your
energy use, improve the comfort and
productivity of your staff and
students and save scarce dollars.

We sit on your side of the table,
helping you to understand how much
energy your facilities use, to evaluate
how they can be more efficient and
to finance and implement energy-
efficiency projects.

We also help you find products,
contractors, engineering and other
public or utility-sponsored programs.

Who Are We?

Since 2004, the Marin Energy Management Team
(MarinEMT) has been providing free energy manage-
ment services to Marin’s public agencies including
local government, schools and special districts.
MarinEMT is made up of local organizations with

Providing Technical
Support

The MarinEMT provides a one-stop
resource to help you reduce and
manage energy use. We will survey
your existing facilities, review plans
for capital improvements, benchmark
your historical energy use, and track
your on-going energy use and cost.

We recommend energy-efficiency
improvements and provide the
technical and financial information
you need to make informed decisions.
We provide bid packages,
specifications, board/council presen-
tations, or consultation. We also
provide financial incentives (rebates)
and assist with financing as needed.

Many other state, utility and private
energy-efficiency programs and
resources are available as well—we
track and leverage these ever-
changing resources so that you don't
have to. We also customize the
services to address your specific
needs and assist you at any level of
decision-making from facilities staff to
elected officials.

Building Information
Networks

We also help you access another
important resource—your peers.
Through peer networking lunches
and workshops, you can find out
what has and has not worked for
similar organizations in Marin Coun-
ty. These lunch-time meetings have
been successful in providing a forum
for Marin facilities managers to ex-
change information, get to know
each other and to be inspired.

Workshops can be helpful, but your
time is limited and valuable, so we
bring experts to Marin to conduct
workshops that are convenient and
useful.

We also maintain historical records
for energy use, energy cost, past
audits and measures implemented at
each of your facilities. All materials
and data can be provide at your
request.

extensive experience in energy efficiency auditing,

engineering, training, financing and project manage-
ment. Our services also include financial incentives
for your efficiency projects, and we are partnered
with Marin’s water districts and the County to help
you investigate water-efficiency measures, solar and

green building projects.
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MARIN CLEAN ENERGY

BOARD MEETING MINUTES
Thursday, March 5, 2015

7:00 P.M.
SAN RAFAEL CORPORATE CENTER, TAMALPAIS ROOM
750 LINDARO STREET, SAN RAFAEL, CA 94901

Roll Call: Chair Sears called the regular Board meeting to order at 7:00 p.m. An established
quorum was met.

Present: Denise Athas, City of Novato
Sloan Bailey, Town of Corte Madera
Tom Butt, Vice Chair, City of Richmond
Genoveva Calloway, City of San Pablo
Barbara Coler, Town of Fairfax
Ford Greene, Town of San Anselmo
Larry Chu (Alternate to Kevin Haroff), City of Larkspur
Garry Lion, City of Mill Valley
Greg Lyman, City of El Cerrito
Bob McCaskill, City of Belvedere
Andrew McCullough, City of San Rafael
Emmett O’'Donnell, Town of Tiburon
Alan Schwartzman, City of Benicia
Carla Small, Town of Ross
Keith Caldwell (Alternate to Brad Wagenknecht), County of Napa
Ray Withy, City of Sausalito
Kate Sears, Chair, County of Marin

Absent: None

Staff: Dawn Weisz, Executive Officer
Elizabeth Kelly, Legal Director
Beckie Menten, Director of Energy Efficiency
Greg Brehm, Director of Power Resources
John Dalessi, Technical Consultant
Meaghan Doran, Energy Efficiency Specialist
Emily Goodwin, Director of Internal Operations
Darlene Jackson, Clerk

1. Swearing in of New MCE Board Member

Ms. Weisz gave the Oath of Office to new MCE Board Member Greg Lyman, City of El Cerrito.
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2. Board Announcements (Discussion):

There were no Board member announcements.

3. Public Open Time (Discussion):

Sam Sparrow spoke about an FBI investigation and a video relating to the PG&E electrical
industry, corruption and hidden PG&E charges.

4. Report from Executive Officer (Discussion)

Dawn Weisz, Executive Officer, gave the following report:

She presented media announcements regarding the City of El Cerrito’s membership, an
announcement from the Pt. Reyes Light in West Marin, and Main Street Momes;
Discussed pre-enrollment activities in El Cerrito and San Pablo which are going smoothly
and with significant outreach over the last month;

There is tremendous interest in the MCE Deep Green Program and the City of El Cerrito
has the highest number of signups;

On March 24™, staff will make a presentation at the El Cerrito City Hall at 6:30 p.m. On
April 15" 3 presentation is planned at the El Cerrito Community Center, and events are
planned for Benicia and San Pablo as well as follow-up events in unincorporated Napa.
Information can be found on the MCE website;

Many items on the Consent Calendar are contract renewals. March is the time of year
MCE renews annual contracts which expire at the end of the fiscal year. The new fiscal
year begins on April 1% and staff is seeking renewal with many vendors with existing
agreements.

Ms. Weisz introduced Greg Brehm, Director of Power Resources, who discussed the results
of their Open Season process which was completed on Monday:

Mr. Brehm reported receiving a total of 24 proposals. Of these, there were 12 solar
proposals ranging from 10 MW to 65 MW. There were 3 proposals for in-state wind
ranging from 42 MW to 151 MW, one geothermal proposal for a capacity of 3-200 MW,
had 3 offers for carbon free energy in-state and a couple of out-of-state. They had 2
Product Content Category 2 proposals for out of state wind, and overall they have more
than enough resources to cover their open positions under all categories. Generally
speaking, the overall energy market is down 24% from last year, solar prices are down
20% from last year’s market, wind prices were up slightly, and geothermal was down
about 13%. Bucket 2 prices came in at about 50% higher than paid for in previous years;
This week MCE signed their first confirmation for specific purchase of natural gas. While
not high on MCE’s priority list at the beginning of their growth, this came in at a good
price that fits well with their portfolio and it comes with a lower carbon emission factor
than the California system power mix, which is a good next step for the agency;
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e MCE is in the process of preparing for the office move sometime next week. As a result,
the next Board meeting will likely be held in the new location. However, in case
furniture does not arrive, staff will notify Board Members as to whether or not they will
need to meet in the San Rafael Corporate Center one more time.

5. Consent Calendar (Discussion/Action):
C1 2.5.15 Meeting Minutes
e Chair Sears referred to page 4 and said her comments regarding the fact that
“MCE also has a line of credit in addition to reserves” is correct, however, it
should be noted that MCE does not have a current line of credit.
e Board Member Coler referred to page 2 and asked that the vote be corrected to
reflect her abstention.
C.2 Approved Contracts Update
C3 First Amendment to Lease Agreement with 700 Fifth Avenue, LLC
Cc4a Seventh Agreement with Maher Accountancy
C5 Fourth Agreement with Jay Marshall
C.6 Third Agreement with Braun Blaising McLaughlin & Smith
C.7 Fifth Agreement with Niemela Pappas & Associates (formerly Lehman, Levi, Pappas
& Sadler)
e Board Member Coler cited no hourly rate on services, and she confirmed with
Ms. Weisz that the vendor is paid on a monthly retainer.
C.8 Sixth Agreement with Richards Watson & Gershon
e Board Member Coler commented that the Town of Fairfax’s hourly rate is lower
than the rate reflected in the agreement and she suggested staff consider
negotiating for lower rates in the future.
(oR°} Third Agreement with Troutman Sanders
C.10 Sixth Agreement with Green Ideals
e Board Member Coler commented that on the agenda is a designer position and
she asked if the contract would phase out services given the addition of a staff
member. Ms. Weisz stated the full-time recommended staff position will allow
the contractor to reduce the amount of service hours in the contract.
C.11  Second Amendment to Power Purchase Agreement with Cottonwood Solar, LLC
C.12 Second Amended and Restated Attorney-Client Fee Agreement with Morris Polich &
Purdy LLP
e Board Member Coler asked if MCE has a travel expense policy. Ms. Weisz stated
MCE has a policy covering employee travel, but vendors have their own
guidelines they follow. MCE screens invoices for any charges that seem out of
line.
C.13  First Agreement with North Bay Office Furniture LLC

ACTION: It was M/S/C (Butt/McCaskill) to approve the Consent Calendar consisting of Items C.1
through C.13. Motion carried by unanimous roll call vote: 17-0 (Abstained on Item C.1: Lyman,
Coler, Chu and Greene).
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6. Monthly Budget Report (Discussion)

John Dalessi, Technical Consultant, presented the year-to-date budget for 10 months ending
January 21, 2015. At the last meeting, the Board adopted amendments to the budget. Revenue
and cost of energy continue at levels that are slightly below what was budgeted which is
primarily due to slightly lower sales of about 2 1/2%. As compared to financials last year, there
has been significant growth and benefit. Revenues are up $11.7 million relative to this time last
year and the surplus to the Fund Balance is up by $3.3 million.

A Board Member questioned costs for a communications consultant given the level of staffing
in the Communications Division. Ms. Weisz explained this is the first year MCE will be offering
service for new communities. MCE strives to ensure staff conducts outreach through print
media, radio media, development of content for their website, visiting and presenting to
communities, noticing to customers and creating literature for events. Moving forward, the
budget will remain stable and she noted that the budget amount for this coming fiscal year is
the same amount spent in the last fiscal year.

A Board Member referred to the first page of the staff report which states the energy budget is
funded through a portion of the Deep Green service provided to customers. She asked why it is
funded through a portion of this program, given they have 100% renewable solar program. Mr.
Dalessi explained that the rates that were designed for 100% solar are essentially a direct pass
through of costs and those monies are directly funding specific projects. What this relates to
are the Deep Green customers, and half of those revenues are being earmarked for additional
local projects.

7. MCE Rates for FY 2015/2016 (Discussion/Action)

John Dalessi, Technical Consultant, noted that the proposed rates were discussed in detail at
last month’s meeting and he presented a brief PowerPoint and discussed the 9 customer rate
groups, terminology used for different types of customers, cost service analysis and competitor
analysis, rate changes by rate group, an overall savings of $10.6 million by MCE customers over
PG&E service customers despite rate increase, adjustments, and band charges to reflect cost
and capacity MCE needs to procure. He recommended the Board approve the rates for FY
2015/2016 which becomes effective April 1, 2015.

The following questions and comments ensued:

e A Board Member asked about the adjustment of the Com-6 rate. Mr. Dalessi said this
rate is well below PG&E across the board and they are trying to increase the on-peak to
off-peak price differential to be more comparable or in alignment with the rate from
PG&E.

e A Board Member asked if greater economic benefit will be given to customers in the
future, given rate increases. Mr. Dalessi said looking forward, they have a good handle
on what MCE’s costs should be over the next few years and they do not anticipate the
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need to push for large rate increases. Regarding how hard they should push to keep
rates as low as possible versus MCE’s quest for more renewable energy, they want to
look at rates to fund new energy sources, which is a policy discussion that took place
this year and which can be evaluated as to what the appropriate balance should be.

e A Board Member commented that MCE is substantially below PG&E’s rates, but the
PCIA makes up for much of the difference. Board Members voiced interest to discuss
PCIA in future meetings.

e A Board Member asked if PG&E has flexibility to take advantage of lower costs now and
therefore have a lower cost mix into their portfolio. Mr. Dalessi said his experience in
evaluating and monitoring PG&E rates is that they are volatile and PG&E does not
release any details about procurement other than to regulators, so this is difficult to
answer.

Chair Sears called for public comment.

Sam Sparrow referred to the article on Former CPUC President Peevey and the PCIA and asked
if MCE can further discuss the relationship between PG&E and the PCIA.

A Board Member referred to MCE’s mission and suggested debate on how to balance short
term needs with long term goals so current customers can enjoy the best rates possible. Chair
Sears agreed and said she thinks the proposed rate setting this year was thoughtful. She
supported the policy debate as an item to be covered in September.

ACTION: It was M/S/C (Bailey/O’Donnell) to approve the MCE Rates for FY 2015/2016. Motion
carried by unanimous roll call vote: 17-0.

8. MCE Board Committee Membership (Discussion/Action)

Ms. Weisz presented the MCE Board Offices and Committees list. MCE now has a Board of 17
members and there is space for one (1) Board Member to participate on the Technical
Committee and space for three (3) Board Members to participate on the Proposed Ad Hoc
Contracts Committee for 2015 Open Season. The Technical Committee meets once a month at
5:00 p.m. on Mondays (subject to change), with the focus on technical issues. The Ad Hoc
Contracts Committee focuses on open season responses and agreements in the open season.
The Committees have not yet been formalized and those identified on the list volunteered.

Board Member Lyman volunteered to serve on the Technical Committee. Board Members
Lyman, Schwartzman, Lion, Bailey, Greene, Haroff and Calloway individually volunteered to
serve on the Ad Hoc Contracts Committee.

ACTION: It was M/S/C (Bailey/O’Donnell) to add Board Member Lyman to the Technical
Committee and Board Members Lyman, Schwartzman, Lion, Bailey, Greene, Haroff and
Calloway to the Ad Hoc Contracts Committee. Motion carried by unanimous roll call vote: 17-0.
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9. Power Purchase Agreement with Stion Corporation (Discussion/Action)

Greg Brehm, Director of Power Resources, gave the staff report, stating this is the first project
MCE will end up owning. They negotiated with Stion Corporation to do the development and
they will finance and operate the system for the first 7 years, with MCE having an option to buy
the system at Year 7.

A Board Member noted that the CPUC changed the Green Attributes definition in the summer
and Mr. Brehm agreed to follow-up and revise as needed. In response to a question regarding
environmental impacts in the design of the solar farm, Mr. Brehm confirmed that the
environmental assessment will address any and all impacts.

A Board Member asked what guarantee does the developer provide for the project to be
completed on time before the federal tax credit expires. Mr. Brehm said the developer will post
securities and they will have most of the agreements in place in a timely manner. He added that
they have located all potential environmental impacts outside of the development envelope so
it should be a straight-forward process.

In response to a question regarding the pre-payment option, Mr. Brehm said once they break
ground, MCE is prefunding part of the development because they have a much lower
construction cost which helps in bringing the rate and debt down, and the different options for
consideration will be brought to the Ad Hoc Contracts Committee.

Chair Sears called for public comment.

Sam Sparrow said the IRS has changed some of the definitions for tax incentives and
opportunities in the solar industry renewables and has made it possible that some of the larger
solar arrays are now traded on Wall Street as 5 different types of yield codes. They have the
same tax benefits as the oil industry because it has been proven they work, are guaranteed and
they estimate a trillion dollars will go towards renewable energy, much of it towards solar.

In response to a Board Member question regarding the Board’s initial concern about
penetrating the envelope within which there is substantial contamination, Mr. Brehm referred
to the PowerPoint presentation of the tracking array which is closest to the road on the 20-acre
parcel, as well as the array on the landfill site and said there is no penetration and they are free
from contamination risk.

ACTION: It was M/S/C (Butt/Athas) to approve power purchase agreement with Stion
Corporation for local renewable energy supply. Motion carried by unanimous roll call vote: 17-
0.

10. New MCE Staff Positions (Discussion/Action)
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Ms. Weisz introduced the item on behalf of Katie Gaier, Human Resources Coordinator. Four
new positions are being presented, two of which fall under the Public Affairs Division of the
agency. Given their growth of the organization, staffing is needed. She described the two
positions in Public Affairs which include 1) a Manager of Business and Community Development
and 2) a Creative Content Designer. The third position relates to a position the Board approved
last fall for a Power Supply Contracts Manager Tier |, which has not been filled. During the
recruitment, they came across higher level candidates that would fit into a Tier Il range, and
this will provide MCE with more flexibility. The last position is an Administrative Assistant
position, given more communities and growth and the position would provide more support
towards assisting the Administrative team. Ms. Weisz said she was available to answer
guestions relating to compensation and job descriptions for each position.

Board Members questioned and confirmed that MCE complies with all personnel laws, that the
positions were included in the approved budget, and the total MCE staff will be 25 with the

added positions.

Chair Sears called for public comment, and there were no speakers.

ACTION: It was M/S/C (Athas/Greene) to approve the proposed four new positions: 1) Manager
of Business and Community Development; 2) Creative Content Designer; 3) Power Supply
Contracts Manager Tier Il, and 4) Administrative Assistant. Motion carried by unanimous roll
call vote: 17-0.

11. MCE New Board Meeting Time and Location (Discussion/Action)

Ms. Weisz said because of the needs of some existing Board Members, the regular Board
meeting date will be changed from the first Thursday of the month to the third Thursday of the
month, effective April 16™. The second change relates to the relocation of offices and board
room in downtown San Rafael to 500 Fifth Avenue. The actual entrance from the street and
address will be changed to 1125 Tamalpais Avenue, San Rafael.

ACTION: It was M/S/C (Lion/McCaskill) to adopt Resolution 2015-02 establishing the date, time
and location of the MCE Board Meetings. Motion carried by unanimous roll call vote: 17-0.

12. Energy Efficiency Update (Discussion)

Beckie Menten, Director of Energy Efficiency, gave the MCE Energy Efficiency Programs
Monthly Update as follows:

e The CPUC in November approved a decision which extends funding for MCE existing
programs through 2025;

e They have made some revisions to their energy efficiency savings goals to be more
achievable while maintaining their cost effectiveness;
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e They are setting internal quarterly goals to track progress on program performance
metrics in addition to energy savings goals. An example is staff’s follow-up on high
quality referrals from contractors;

e She presented a sample of their revised monthly update for each program which is now
more user-friendly and graphical, and she presented a sample residential water nexus
project which they work and coordinate with MMWD.

Board Members questioned MCE’s attempt to work with Novato’s Water District and confirmed
the ability for commercial and local government water nexus projects where cities must work
with Marin County and PG&E.

e Ms. Menten continued and discussed the small commercial program and their
successful contractor sales training;

e Single Family Program — staff mails out home utility reports to compare energy costs
with other homes of similar size. They are undergoing a review of the program to ensure
high quality performance;

e User Experience Update or UX Update — User suggestions for redesigning and making
the web portal flow better;

e Added two new features to the web tool; 1) the Financing market place which links to a
matrix of financing options and matching programs; and 2) Equipment market place
which provides information about energy savings and replacement of refrigerators and
other equipment;

e Planning and update of their CCAC operational programs to a ten-year rolling portfolio
cycle. They expect to file their first new application in May 2015 and get their new
programs authorized in July;

e Staff is working on a new low income program which is funded separately from energy
efficiency programs, and they are doing a pilot program to leverage more funding. They
are looking to focus on hidden or segregated communities where people are not willing
to do income verification to capture more populations;

e They are taking the web app and putting it on a local platform in order to provide
access, energy alerts and information to those without computers.

Board Members posed the following questions and responses given:

e Competitiveness in energy efficiency has increased over the last six months. Staff
continues to work with PG&E on specific cases involving partnership and relationship
issues.

e A Board Member asked that staff continue presenting case studies, noting that they are
very helpful. Ms. Menten confirmed and then described a rebate program for a huge
project in a 100-unit neighborhood facility.

e A Board Member suggested staff approach some of the organizations that manage
certain housing programs and Ms. Menten said existing low income policy requires staff
to go to every door to get verification from all tenants, which is a barrier, and they are
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suggesting the use of proxies and are also reaching out and working with Housing
Authorities and EAH.

e A Board Member referred to the 2014 annual goal and asked what the actuals were for
2014. Ms. Menten said she believes they ended up with 10% to 15% of their actuals for
2014. They transfer figures into MW hours and will post the consolidated version on
their website which will have these figures.

Chair Sears called for public comment, and there were no speakers.

13. Regulatory and Legislative Update (Discussion)

Elizabeth Kelly, Legal Director, gave an overview of MCE's role with the California Public Utilities
Commission which is the regulatory agency MCE is most engaged with. Three core issues they
address and work with the CPUC includes:

1. Jurisdictional issues, such as PG&E which is fully regulated by the CPUC. MCE is
partially regulated, but resource planning is determined by the Board;

2. Cost shifting where they often see PG&E wanting to move generational costs into
the distribution rate and utilities wanting to shift costs from third generation
customers to our generation customers through the PCIA; and

3. Competitive issues and whether there is a fair playing field for energy efficiency.

Ms. Kelly stated energy is broken into two parts—electricity and capacity. PG&E can pass on
electricity costs to MCE customers through Power Charge Indifference Adjustment (PCIA) and
pass through capacity costs through the Cost Allocation Mechanism (CAM). These are two areas
MCE has been very involved with for a long time. With regards to the PCIA, historically, PG&E
has not assumed that any customers would part their service and this year they have made
assumptions about future CCAs departing. Since the PCIA is based on unavoidable electricity
costs and if they assume customers will depart, this will reduce the unavoidable costs borne by
CCA customers since PG&E will not have procured for that departing load.

Another area MCE has worked on relates to methodology for PCIA “vintaging” for MCE
customers. A customer’s “vintage” is the date when a customer is assumed to have departed
from PG&E service. If a house is built which is entering and using MCE service from day one,
that customer is considered a customer departed from PG&E even though they never have
been served by PG&E. Therefore, the PCIA is applying to customers it should not and MCE has
succeeded in getting a venue at the CPUC to discuss these issues.

They seek to add a significant issue which is that in PG&E’s service territory, PG&E imposes the
PCIA on CARE customers. In SCE and SDG&E territory, those CARE customers do not pay the
PCIA, which is significant because the charges are impacting their most vulnerable customers. It
should also be noted that medical baseline customers are exempted from the PCIA in all service
territories. She reported that MCE will be filing a motion tomorrow in the proceeding called the
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Energy Resource Recovery Account to have this brought within the scope to be corrected, as
CARE customers have paid over $1.5 million in PCIA fees to PG&E since MCE launched.

Board Members and Mr. Dalessi discussed reasons that the PCIA charge on a per kilowatt hour
basis is significantly higher for residential customers than it is for commercial and industrial
customers. Mr. Dalessi noted that it is a rate design methodology issue. It reflects a monopoly
attitude because its operating assumption is that all accounts belong to PG&E and therefore
must pay whether or not such accounts ever actually happen. Also, Ms. Kelly said when fees
were put in place many years ago the CPUC was thinking about the direct access market and
large commercial customers. At the time, the CPUC assumed that exit fees would be as close to
zero as possible. MCE is working on getting traction on projection differences, the vintage issue
and the CARE issue.

While not a core CCA issue, an issue which raises a significant number of competitive issues is
that the three major utilities in California have put in applications asking for hundreds of
millions of dollars each to implement EV charging infrastructure, which Ms. Kelly briefly
discussed. SDG&E and PG&E are asking to not only build out to stub but also own the charging
infrastructure which will have negative impacts on EV charging. PG&E has asked for over $600
million to implement this and MCE will be involved to ensure there are not added budget
impacts in the EV market and that it is fair for ratepayers.

Senate Bill 350 introduced in the legislature would implement the Governor’s ”50-50-50"
benchmarks by raising California’s renewable portfolio standard from 33% to 50%, striving for a
50% reduction in petroleum use and increasing energy efficiency in buildings by 50% by the
year 2030. MCE is working to get the pass-through of Capacity costs of renewable projects
stricken from the bill but in general they are supportive of the Governor’s bills.

Ms. Kelly also reported that MCE presented to the Senate Energy Committee this last month,
they are ramping up to bring renewable energy local, and bringing cost savings to school
districts, cities and many agencies. They also highlight the significant interest and growth of
CCA and the impact it will have in the future. Ms. Weisz commented that after the hearing
many people were inquisitive about PCIA and she noted that the level of dialogue has
deepened since last year. She stated they hold annual update meetings with each of the
Commissioners to update them on MCE’s growth and new projects, and at the CPUC, ex parte
communications are permitted and they utilize this as a tool to explain their position, as well.
She confirmed they also clarify inaccurate information, such as disseminating facts about SB
2145.

14. Board Member & Staff Matters (Discussion) - None

15. Adjournment:

The Board of Directors adjourned the meeting at 9:00 p.m. to the next regular Board meeting
on April 16, 2015.
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Kate Sears, Chair

Attest:

Dawn Weisz, Secretary
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MCE

April 16, 2015

TO: Marin Clean Energy Board

FROM: Sarah Estes-Smith, Internal Operations Coordinator
RE: Report on Approved Contracts (Agenda ltem #4 — C.2)

Dear Board Members:

SUMMARY:

In March 2013 your Board adopted Resolution 2013-04 which authorized the Chief Executive
Officer to enter into and execute agreements for an amount not to exceed $25,000 within a
fiscal year consistent with the Board approved budget, the Joint Powers Agreement, and the
Operating Rules and Regulations.

In November 2012 your Board approved the MCE Integrated Resource Plan authorizing the
Chief Executive Officer to enter into and execute short term power purchase agreements for
energy, capacity and renewable energy for less than or equal to 12 months, as well as medium-
term contracts for energy, capacity and renewable energy for terms of greater than 12 months
and less than or equal to 5 years in conjunction with the MCE Board Chair. Short and medium
term power purchase agreements must be pursuant to a MCE Board approved Integrated
Resource Plan. A committee of the MCE Board is consulted prior to execution of any medium-
term contract by the Chief Executive Officer and MCE Board Chair.

The following chart summarizes agreements of this nature which have been entered into during
the previous month:

Maximum
Month Purpose Contractor &nnr:;fclt ggm:;
Amount
Renewal: Transcription Lisa’'s Word
February and minute-taking services Processin $5,000 12 months
for MCE Board meetings 9
Renewal: Legal and Ellison Schneider
February regulatory services & Harris, LLP $20,000 12 months
Renewal: Technical
Februar support, design and Kames Cox- $5.000 12 months
y implementation for the Geraghty '
MCE website
Energy Efficiency program :
February delivery for schools in Strlf;l]tr?g\ll(;tliEonnesrgy $9,105 12 months
Marin and Richmond
Addendum increasing not-
February to—e_xceed amount and Rincon $25,000 5 months
widening scope of Consultants, Inc.
consulting services




pertaining to proposed
solar project at Chevron
Refinery

CEQA services for MCE

Rincon

March 10.5-MW Chevron $25,000 12 months
X . Consultants, Inc.
Refinery Solar Project
Security device installation Low Voltage
March at new MCE office Security, Inc. $25,000 13 months
Addendum extending
contract end date to
March 12/31/15 for energy WSP USA Corp. n/a 13 months
efficiency technical
consulting services
MCE’s annual Green-e Abbott, Stringham
March product audit & Lynch $12,000 12 months
Addendum extending
contract termination date
March and increasing not-to- Precision GCC, $16,000 9 months
exceed amount for Inc.
construction consulting
services
Renewal: Latino outreach
March and Spanish translation Elena Velez $15,000 12 months
services
March MCE ofﬁce. relocation Earl Farnsworth $19.514.50 1 month
services Express
Environmental Impact
Report management Barnett
March services for MCE 10.5-MW ; $14,384 13 months
. Environmental
Chevron Refinery Solar
Project
588,015 MWh natural gas
March energy power purchase Calpine $21.9M 33 months
2015-2017
Addendum extending
contract termination date .
March to 6/30/15 for Board table North _Bay Office $31,086 4 months
. Furniture LLC
and cubicle order and
installation
. Standing desk order and North Bay Office
April installation Furniture LLC $24,941.78 12 months
. Janitorial services at new MCC Building
April MCE office Maintenance $12,600 12 months
April Renewal: Gengral Eclipse Consulting $25,000 12 months
consulting services Group
Business plan
April development for MCE’s Potrero Group $25,000 12 months
energy efficiency portfolio
April 34 MW of June 2015 CalPeak Power, $25,500 1 month

system resource adequacy

LLC

Recommendation: Information only. No action required.
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April 16, 2015

TO: Marin Clean Energy Board of Directors

FROM: Katie Gaier, Human Resources Coordinator

RE: Director of Power Resources Salary Study (Agenda Item #04 — C.3)

Dear Board Members:

SUMMARY:

During the recruitment and selection process for the position of Power Supply
Contracts Manager, it came to the attention of management staff that the salary
for that position was lower than the market, because it had been set internally.
Your Board at the March 5, 2015 meeting approved the Executive Committee’s
recommendation to create a Power Supply Contracts Manager Tier Il with a top
step salary of $96,657.

The research for the addition of a Power Supply Contracts Manager Tier |l led to
a conclusion that the Director of Power Resources was falling behind in its
relevant labor market. A market study was done to determine an appropriate
salary for the latter position, in line with its duties, span of authority and level
within the organization. At its March 18, 2015 meeting, the Executive Committee
reviewed the compensation analysis, determined that the salary be set above the
median and recommended approval by the Board of Directors.

RECOMMENDATION:

Based upon a review of the relevant labor market, it is recommended that your
Board approve a salary range of $106,000 - $162,258 for the Director of Power
Resources with exact compensation for the incumbent to be determined by the
Chief Executive Officer within the Board approved budget for fiscal year 2015-

2016.
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April 16, 2015

TO: Marin Clean Energy Board of Directors

FROM: Sarah Estes-Smith, Internal Operations Coordinator

RE: Second Addendum to First Agreement with North Bay Office Furniture

LLC (Agenda Item #04 — C.4)

ATTACHMENTS:
A. First Agreement with North Bay Office Furniture LLC
B. First Addendum to First Agreement with North Bay Office Furniture
LLC
C. Second Addendum to First Agreement with North Bay Office Furniture
LLC

Dear Board Members:

SUMMARY:

On March 5, 2015, MCE entered into the First Agreement with North Bay Office
Furniture LLC (“Agreement”) to purchase and install Board Room furniture and cubicles
at the new MCE office. The Agreement stated that the maximum cost to MCE would be
$31,086. On March 30, 2015 MCE entered into the First Addendum, which extended the
contract termination date to June 30, 2015 to allow for later delivery and installation of
the Board Room furniture and cubicles.

MCE staff requests approval of the present Second Addendum, which would reflect a
contract maximum increase of $1,653.77 for a total amount not to exceed $32,739.77.
The increase would allow MCE'’s new Board Room tables to be equipped with electrical
outlets, thereby improving accessibility for electronic device charging for Board Members
and other guests.

Recommendation: Approve Second Addendum to First Agreement with North Bay
Office Furniture LLC.
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MARIN CLEAN ENERGY
STANDARD SHORT FORM CONTRACT

FIRST AGREEMENT
BY AND BETWEEN
MARIN CLEAN ENERGY AND NORTH BAY OFFICE FURNITURE LLC

THIS FIRST AGREEMENT (“Agreement”) is made and entered into this day March 5, 2015 by and between MARIN CLEAN ENERGY,
hereinafter referred to as "MCE" and NORTH BAY OFFICE FURNITURE LLC, hereinafter referred to as "Contractor.”

RECITALS:
WHEREAS, MCE desires to retain a person or firm to provide the following services: ordering and installation of MCE Board Room
furniture and cubicles;

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 I.D. number prior to submitting the first invoice. Contractor is responsible for
billing MCE in a timely and accurate manner. Contractor shall invoice 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 $31,086.

5. TIME OF AGREEMENT:
This Agreement shall commence on March 5, 2015, and shall terminate on March 31, 2015. 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:
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 v7 (Updated 1/16/15) Page 1 of 7
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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

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.

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 andfor 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.

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 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.

11. WORK PRODUCT:

Al 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.

MCE Standard Form v7 (Updated 1/16/15) Page 2of 7
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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 (5) calendar 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 thirty (30) calendar days written notice to the
other parties. Notice of termination shall be by written notice to the other parties and be sent by registered mail.

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).

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 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 Board of Supervisors prohibiting the off-shoring of
professional services involving employee/retiree medical and financial data) affecting services covered by this Agreement. Copies of any
of the above-referenced local laws and resolutions may be secured from MCE's contact person referenced in paragraph 19. NOTICES

below.

19. NOTICES
This Agreement shall be managed and administered on MCE's behalf by the Contract Manager named below. All invoices shall be

submitted and approved by this Agreement Manager and all notices shall be given to MCE at the following location:

Contract Manager:  Sarah Estes-Smith

MCE Address: 700 Fifth Avenue

San Rafael, CA 94901

Email Address: invoices@mcecleanenergy.org

Telephone No.: (415) 464-6028

Notices shall be given to Contractor at the following address:

MCE Standard Form v7 (Updated 1/16/15) Page 3 of 7



Contractor

Address

Hobert Ramirez

205 Fifth Street, Suila J
Santa Rosa, CA 85401
r"l-r.""|:"|."'.|'.-Ill-'-:‘l'r"l:.[!':'L'-'l]f11llllllll:' COm

(FQF) BB8-1857

20. ACKNOWLEGEMENT OF EXHIBITS

EXHIBIT A.

EXHIBIT B.

EXHIBIT C

EXHIBIT D.

r-n
L]

Check applicable Exhibils CONTRACTOR'S INITIALS

Scope of Services

L

Fees and Payment

Insurance Reduction™Waiver

N WITNESS WHEREOF, the parlie

APPROVED BY

Marin Clean Energy

]| Proposals
i ¥ecuied '-".!;:'"_'I_"I'l_" [l s ] 18 date first above MUEn
CONTRACTOR:
£ By: s T
i

r‘l

Name:_[£o PoeRa— ERAWIRE

Date ,»" T _-|[ o ?f_-":-r--:'!‘?

L2 RN

MCE COUNSEL REVIEW AND APPROVAL (Only required if any of the noted reason(s) applies)

REASON(S) REVIEW

| Standard Short Form Content Has Been Modified
[_] Optional Review by MCE Counsel at Marin Clean Energy's Request

MCE Counsel

Date:
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EXHIBIT A
SCOPE OF SERVICES (required)

Contractor will order and install the following MCE Board Room furniture and cubicles as requested and directed by
MCE staff, up to the maximum time/fees allowed under this Agreement:

Board Room

22 Side Chairs $5,918.00
20 Board Chairs $5,900.00
Installation — Chairs $280.00
Tables $5,600
Installation — Tables $350.00
Total $§19,717.44
Cubicles

(4) 8'x6' cubes
(1) 12’6’ manager station $7,448.00

Installation $2,958.00
Total $11,368.56
Grand Total $31,086.00

MCE Standard Form v7 (Updated 1/16/15) Page 5 of 7
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EXHIBIT B
FEES AND PAYMENT SCHEDULE

For services provided under this agreement, MCE shall pay the Contractor in accordance with the following payment
fees/schedule:

Deposit due upon execution of this agreement $23,314.50
Balance due upon completion of installation (net 10 days) $7,771.50

In no event shall the total cost to MCE for the service provided herein exceed the maximum sum of $31,086 for the
term of the agreement.

MCE Standard Form v7 (Updated 1/16/15) Page 6 of 7
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EXHIBITC

INSURANCE REDUCTION/WAIVER (if applicable)

CONTRACTOR: North Bay Office Furniture LLC

CONTRACT TITLE: First Agreement By and Between Marin Clean Energy and North Bay Office Furniture LLC

This statement shall accompany all requests for a reduction/waiver of insurance requirements. Please check the box
if a waiver is requested or fill in the reduced coverage(s) where indicated below:

Check Requested Limit | MCE
Where Amount Use
Applicable Only
General Liability Insurance O $
Automobile Liability Insurance O $
Workers' Compensation Insurance O %) .
Professional Liability Deductible X 3

Please set forth the reasons for the requested reductions or waiver.

Professional Liability — not applicable for limited scope of services.

General Liability, Automobile Liability, Worker’s Compensation — required for CPI (installation crew). Contractor to

Provide CPI insurance forms to MCE.

Contract Manager Signature: W

Date: %lzs’hg

Telephone:  4i§ -4 - o8

Approved by: (_b@—"— @Q

Date: 3 o 2.5 i (5

ST

MCE Standard Form v7 (Updated 1/16/15)
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PROPOSALS
North Bay Office Furniture LLC. Date: 3/212015
205 5th Street, Suite J Proposal #24417
Santa Rosa, CA 95401
Customer:
(707) 888-1857 Marin Clean Energy
Robert Ramirez 700 5" Street
San Rafael, CA
Sell Sell
[ Qty |  Model | Description | UnitPrice | Extended Price |
1 Cubicles  Friant “System 2” panel system. $7,448.00
(4) 8'x6' cubes, (1) 12'x6' manager station
53"H panels with glass at top section, 14"H
Surfaces, electrical included
(1) BBF pedestal included / station
Fabric: Passages “Wing” #PF601-3
Panel Trim: #L.G Lite Grey
Panel Base: #MT Medium Tone
Laminate: #M1 Lite Maple
Laminate Edge: #LG Lite Grey
1 Installation  Freight & Installation, cubicles $2,958.00
Regular Business hour: M-F, 8am-5pm
Weekends are additional.
Sub Total: $10,406.00
Sales Tax 9.25% $962.56

Total:

$11,368.56
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“EXHIBITD

PROPOSALS
North Bay Office Furniture LLC. Date: 31212015
205 5th Street, Suite J Proposal #24418
Santa Rosa, CA 95401
(707) 888-1857 :\:n:sr;itnog}:;n Energy

Robert Ramirez 700 5™ Street
’ San Rafael, CA

Board Room, tables & chairs

Sell Sell
Qty |  Model | Description | UnitPrice | Extended Price |
22 Side Chair  Hon "Nucleus" with arms & casters $269.00 $5,918.00
back and base: Black
Seat Fabric: Black Vinyl
20 Board Chair Friant “Madison” mid back chair $295.00 $5,900.00
Leather : BLACK
Base: Aluminum
1 Freight Freight included. nec
1 Installation  Installation, (44) chairs $280.00
10 Tables Hon “Huddle” flip-top table with metal base. $560.00 $5,600.00
Size: 60"Wide x 30"Deep
Laminate top: TBD
Base: Black metal
1 Installation  Installation, (1) tables $350.00
Sub Total: $18,048.00
Sales Tax 9.25% $1,669.44

Total: $19,717.44
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FIRST ADDENDUM TO FIRST AGREEMENT
BY AND BETWEEN
VIARIN CLEAN ENERGY AND NORTH BAY OFEICE FURNITURE LLC

hies FIRST A =N .
ﬁT!r’;.‘_;”frll. ot :D.L‘-*.L *~J__l,:ﬁl.~._.'qf~‘-.1 IS made and entered into on Mareh 30, 2015, by and between
::i'-l'f mlx*{.ll_ﬂEuh. ENERGY, (hereinafter referred to as "MCE") and NORTH BAY OFFICE
FURNITURE LLC (hej mrmf er referred to as “Contr actor’)

RECITALS

WHEREAQ
3 Rd. bF‘E.-‘-.:'- VICE and the Conti ractor entered into an agreement to order and
install vl ard Room furniture and cubicles as directed by MCE staff dated March 5

_'f-{‘u*-:? (‘Agreement”); and

WHEREAS, Section 5 of the agreement listed a termination date of March 31,

”l|" .--‘_— :”'!'l:-j

& ﬁ_ﬁé&-"HEHEAS the parties desire to amend the agreement termination date to June
hj " -F'f{.ﬁl
: NOW, THEREFORE, the parties agree to modify the Agreement as set forth
yelow.,

AGREEMENT

1. The first sentence of Section 5 is hereby amended to read as follows:

This Agreement shall commence on March 5, 2015. and shall terminate on June 30,

2015.

2. Except as otherwise provided herein all terms and conditions of the agreement shall

remain in full force and effect.

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

MARIN CLEAN ENERGY:

LTy : By(_}-»—‘\lge

_____,_..4-""
Date: 3"33' &

CONT

Date: Z- SO~ Z&] S
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SECOND ADDENDUM TO FIRST AGREEMENT
BY AND BETWEEN
MARIN CLEAN ENERGY AND NORTH BAY OFFICE FURNITURE LLC

This SECOND ADDENDUM is made and entered into on April 16, 2015, by and between
MARIN CLEAN ENERGY, (hereinafter referred to as “MCE") and NORTH BAY OFFICE
FURNITURE LLC (hereinafter referred to as “Contractor”).

RECITALS

WHEREAS, MCE and the Contractor entered into an agreement to order and
install MCE Board Room furniture and cubicles as directed by MCE staff dated March 5,
2015 (*Agreement”); and

WHEREAS, Section 4 and Exhibit B to the agreement obligated Contractor to be
compensated an amount not to exceed $31,086 for the services described within the
scope therein; and

WHEREAS, the parties seek to revise the scope of the Agreement in Exhibit A to
reduce the number of Board Chairs and add the purchase and installation of an
Electrical System for the Board Tables; and

WHEREAS the parties desire to amend the agreement to increase the contract
amount by $1,653.77 for a total not to exceed $32,739.77.

NOW, THEREFORE, the parties agree to modify Section 4 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 $32,739.77.

2. Exhibit A is hereby replaced in its entirety to read as follows:
Contractor will order and install the following MCE Board Room furniture and
cubicles as requested and directed by MCE staff, up to the maximum time/fees
allowed under this Agreement:

Board Room

22 Side Chairs $5,918.00
17 Board Chairs $5,015.00
Installation — Chairs $280.00

Tables $5,600.00
Electrical System $2,288.75
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Installation — Tables
Sales Tax (9.25%)
Total

Cubicles

(4) 8'x6’ cubes

(1) 12’x6’ manager station
Installation

Sales Tax (9.25%)

Total

Grand Total

$460.00
$1,809.46
$21,371.21

$7,448.00
$2,958.00
$962.56
$11,368.56

$32,739.77

3. Exhibit B is hereby replaced in its entirety to read as follows:

For services provided under this agreement, MCE shall pay the Contractor in
accordance with the following payment fees/schedule:

Deposit due upon execution of this agreement $23,314.50
Balance due upon completion of installation (net 10 days) $9,425.27

In no event shall the total cost to MCE for the services provided herein exceed
the maximum sum of $32,739.77 for the term of the agreement.

4. Except as otherwise provided herein all terms and conditions of the agreement shall

remain in full force and effect.

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

CONTRACTOR:

By:

Date:

MARIN CLEAN ENERGY:

By:

Date:

MARIN CLEAN ENERGY:

By:

Date:




MCE

April 16, 2015

TO: Marin Clean Energy Board

FROM: John Dalessi

RE: Monthly FY 14/15 Budget Report (Agenda Item #05)
ATTACHMENT: MCE Budget Reports 2015-02 (Unaudited)

Dear Board Members:

SUMMARY:

The attached budget update compares the FY 2014/15 budget to the unaudited revenue
and expenses of MCE for the month ending February 2015. Note that the budget
amendments approved in February 2015 are incorporated in these reports.

OPERATING BUDGET:

Year-to-date revenues and cost of energy continue at levels slightly under budget, with
the driving factor being lower volume than expected. Operating expenditures are
pushing beyond anticipated year-to-date levels, but much of this will be smoothed as the
year continues.

Overall, MCE continues to spend near projections, as reflected in year-to-date figures.
ENERGY EFFICIENCY PROGRAM BUDGET:

The Energy Efficiency Program is entirely funded by the California Public Utilities
Commission. For financial reporting purposes. MCE treats funds received from this
program as a reimbursable grant. The result is that program expenses are completely
offset by revenue. A deferred asset is recorded for funds received by the CPUC that
have yet to be expended by MCE.

LOCAL DEVELOPMENT RENEWABLE ENERGY BUDGET:
This program is funded through a portion of the Deep Green service provided to

customers. To date, expenses primarily relate to legal costs associated with establishing
a local renewable energy project.

Recommendation: No action needed. Informational only.
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MAHER ACCOUNTANCY 1101 FIFTH AVENUE » SUTTE 200 » SAN RAFAEL, CA 94901

ACCOUNTANTS’ COMPILATION REPORT

Board of Directors
Marin Clean Energy

We have compiled the accompanying budgetary comparison schedules of Marin Clean Energy (a
California Joint Powers Authority) for the period ended February 28, 2015. We have not audited
or reviewed the accompanying financial statement and, accordingly, do not express an opinion or
provide any assurance about whether the financial statement is in accordance with accounting
principles generally accepted in the United States of America.

Management is responsible for the preparation and fair presentation of the financial statement in
accordance with accounting principles generally accepted in the United States of America and for
designing, implementing, and maintaining internal control relevant to the preparation and fair
presentation of the financial statements.

Our responsibility is to conduct the compilation in accordance with Statements on Standards for
Accounting and Review Services issued by the American Institute of Certified Public
Accountants. The objective of a compilation is to assist management in presenting financial
information in the form of financial statements with undertaking to obtain or provide any
assurance that there are no material modifications that should be made to the financial statement.

Certain accounting functions provided by Maher Accountancy are considered management
functions by the American Institute of Certified Public Accountants. Accordingly, we are not
independent with respect to Marin Clean Energy.

Maben A«/otmlww,y

March 18, 2015

415.459.1249
415.459.5406
www. mahercpa.com



REVENUE AND OTHER SOURCES:
Revenue - Electricity (net of allowance)
Revenue - Consideration from lease termination
Total sources

EXPENDITURES AND OTHER USES:
CURRENT EXPENDITURES

Cost of energy

Staffing

Technical consultants

Legal counsel

Communications consultants

and related expenses

Data manager

Service fees- PG&E

Other services

General and administration

Marin County green business program

Solar rebates

Total current expenditures

CAPITAL OUTLAY
DEBT SERVICE

INTERFUND TRANSFER TO:
Local Renewable Energy Development Fund

Total expenditures

Net increase (decrease) in available fund balance

MARIN CLEAN ENERGY
OPERATING FUND

BUDGETARY COMPARISON SCHEDULE

April 1, 2014 through February 28, 2015

Agenda ltem #05_Att: MCE Budget Reports 2015-02 (Unaudited)

2014/15 YTD 2014/15 YTD 2014/15 Annual

2013/14 YTD Amended 2014/15 YTD Budget Variance 2014/15 YTD Amended 2014/15 Budget

Actual Budget Actual (Under) Over Actual/Budget % Budget Remaining
$ 78,047,946 92,579,991 $ 91,022,052 $ (1,557,938.83) 98.32% $ 99,126,394 $ 8,104,342
- - - - - 400,000 400,000
78,047,946 92,579,991 91,022,052 (1,557,939) 91.46% 99,526,394 8,504,342
69,737,796 80,396,644 79,503,066 (893,578) 98.89% 87,900,551 8,397,485
1,384,886 1,874,375 1,861,480 (12,895) 99.31% 2,140,000 278,520
497,947 510,683 471,268 (39,415) 92.28% 545,000 73,732
142,350 344,410 270,981 (73,429) 78.68% 405,000 134,019
647,533 671,875 537,851 (134,024) 80.05% 750,000 212,149
2,282,936 2,387,500 2,340,096 (47,404) 98.01% 2,550,000 209,904
532,316 631,667 618,548 (13,119) 97.92% 705,000 86,452
235,715 302,000 304,878 2,878 100.95% 354,000 49,122
293,669 330,833 319,721 (11,112) 96.64% 370,000 50,279
15,000 15,000 15,000 - 0.00% 15,000 -
500 20,000 - (20,000) 0.00% 25,000 25,000
75,770,648 87,484,986 86,242,889 (1,242,097) 98.58% 95,759,551 9,516,662
11,013 218,333 111,982 (106,351) 51.29% 420,000 308,018
1,052,898 1,095,417 1,003,356 (92,061) 91.60% 1,195,000 191,644
51,536 109,994 109,994 - 100.00% 109,994 -
76,886,095 88,908,730 87,468,221 $ (1,440,509) 98.38% 97,484,545 $ 10,016,324
$ 1,161,851 3,671,260 $ 3,553,831 $ (117,429) $ 2,041,849 $ (1,511,982)

See accountants' compilation report.
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MARIN CLEAN ENERGY
ENERGY EFFICIENCY PROGRAM FUND

BUDGETARY COMPARISON SCHEDULE
April 1, 2014 through February 28, 2015

Budget Actual/
Budget Actual Remaining Budget
REVENUE AND OTHER SOURCES:
Public purpose energy efficiency program $ 1,505,702 $ 1,015,751 $ 489,951 67.46%
EXPENDITURES AND OTHER USES:
CURRENT EXPENDITURES
Public purpose energy efficiency program 1,505,702 1,015,751 489,951 67.46%
Net increase (decrease) in fund balance $ - $ -
* Transfer of $547,500 for security of On Bill Repayment program not recognized as expenditure.
LOCAL RENEWABLE ENERGY DEVELOPMENT FUND
BUDGETARY COMPARISON SCHEDULE
April 1, 2014 through February 28, 2015
Budget Actual/
Budget Actual Remaining Budget
REVENUE AND OTHER SOURCES:
Transfer from Operating Fund $ 109,994 $ 109,994 $ - 100.00%
EXPENDITURES AND OTHER USES:
Capital Outlay 109,994 96,709 13,285 87.92%

Net increase (decrease) in fund balance $ - $ 13,285

See accountants' compilation report.
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MARIN CLEAN ENERGY

BUDGETARY SUPPLEMENTAL SCHEDULE
April 1, 2014 through February 28, 2015

Actual
Other services

Audit $ 34,500
Accounting 111,650
IT Consulting 27,531
Human resources & payroll fees 5,354
Legislative consulting 82,760
Miscellaneous professional fees 43,083

Other services $ 304,878

General and administration

Cell phones $ 805
Data and telephone service 28,368
Insurance 7,171
Office and meeting rentals 100,594
Office equipment lease 4,674
Dues and subscriptions 92,025
Conferences and professional education 6,818
Travel 16,547
Business meals 5,990
Interest and late fees 15,836
Miscellaneous administration 57
Office supplies and postage 40,836

General and administration $ 319,721




MCE

April 16, 2015
TO: Marin Clean Energy Board
FROM: Mike Maher, Maher Accountancy
Jennifer Dowdell, Eclipse Consulting
RE: Early Repayment of River City Bank Term Loans and Related
Budget Adjustment for FY15/16 (Agenda ltem #06).
Attachment: Proposed Budget Adjustment for FY 15/16

Dear Board Members:

SUMMARY:

In 2011 and 2012 respectively, MCE entered into two separate five-year term loans with
River City Bank. Both loans, one at 5.25% and the other at 4.5%, are at interest rates in
excess of MCE’s current cost of capital for both short and long-term funds. MCE could
repay these loans to achieve savings in interest over their remaining life. In addition,
MCE has negotiated a 50% discount on the contractual prepayment penalty.

The table below summarizes MCE’s outstanding term loans:

Loan # Loan #
Term Loan Summary XXXXXX-7233 XXXXXX-7536 Loan Totals
Term 5 years 5 years
Interest Rate-% 5.25% 4.5%
Original Amount-$ $2,300,000.00 $3,000,000.00
Payment Frequency Monthly Monthly
Outstanding Balance (as of
Mar. 2015) $469,416.85 $1,645,996.87 $2,115,413.72
February 3,
Origination Date January 6, 2011 2012
January 30, October 31,
Maturity Date 2016 2017
Prepayment Penalty per
original loan agreement- % 1% 3%
Prepayment Penalty per
original loan agreement -$ $4,694.17 $49,379.91 $54,074.08
Negotiated Prepayment
Amount -$ $2,347.09 $24,689.95 $27,037.04




MCE recommends pay off of both term loans on April 17, 2015 prior to the payment due
in May. This will result in a savings of approximately $110,000 of interest expense over
the remaining life of the loans. With the reduced prepayment penalty negotiated by
MCE, net savings is approximately $84,000.

The prepayment penalty will be adjusted at payoff to reflect the amounts outstanding
after MCE’s April payment and a 50% discount from this amount. River City Bank
estimates the final payoff amount las of April 17, 2015 at $2,055,707.

MCE has determined that with the early retirement of both term loans the remaining
available cash and projected cash flow will be sufficient to provide for the operational
needs of the organization.

A proposed amendment to MCE’s current fiscal year budget is recommended at this
time to account for this early retirement, as detailed in the attachment.

Recommendation: Authorize full repayment of both River City Bank Term Loans and
approve proposed budget adjustment for the fiscal year ending March 31, 2016.

! River City Bank cannot provide the final payoff amount until after MCE’s April payment is
received because although this amount is scheduled, it has not been applied.
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MARIN CLEAN ENERGY

OPERATING FUND

Proposed Budget Amendment
Fiscal Year 2015/16

2015/16 Proposed 2015/16 Proposed
Budget Amendment Amended Budget
REVENUE AND OTHER SOURCES:
Revenue - Electricity (net of allowance) $ 145,933,097 $ 145,933,097
Total sources 145,933,097 - 145,933,097
EXPENDITURES AND OTHER USES:
CURRENT EXPENDITURES
Cost of energy 129,522,715 129,522,715
Personnel 2,964,000 2,964,000
Technical consultants 629,000 629,000
Legal counsel 360,000 360,000
Communications consultants -
and related expenses 751,000 751,000
Data manager 2,862,000 2,862,000
Service fees - PG&E 921,000 921,000
Other services 418,000 418,000
General and administration 329,000 329,000
Occupancy 260,000 260,000
Integrated demand side pilot programs 50,000 50,000
Marin County green business program 10,000 10,000
Low income solar programs 35,000 35,000
Total current expenditures 139,111,715 139,111,715
CAPITAL OUTLAY 150,000 150,000
DEBT SERVICE 1,020,000 2,080,000
INTERFUND TRANSFER TO:
Renewable Energy Reserve Fund 1,000,000 1,000,000
Local Renewable Energy Development Fund 151,383 151,383
Total interfund transfers 1,151,383 - 1,151,383
Total expenditures 141,433,098 1,060,000 142,493,098
Net increase (decrease) in available fund balance $ 4,500,000 $ (1,060,000) $ 3,440,000
NOTES/COMMENTS

Debt Service - This budget amendment accounts for the accelerated principal payments and prepayment
penalty associated with the early retirement of MCE's two outstanding loans. The loans have
scheduled maturity dates of January 30, 2016 and October 31, 2017.



MCE

April 16, 2015

TO: Marin Clean Energy Board

FROM: Rafael Silberblatt, MCE Program Specialist
RE: Feed-In Tariff Amendments (Agenda Item #07)

Dear Board Members:

SUMMARY:

On December 2, 2010, the MCE Board approved the implementation of a Feed-In Tariff
(“FIT™) for locally situated, smaller-scale renewable energy projects (up to 1 MW each).
The initial Feed-In Tariff was established as a pilot program and capped at 2 MW in
consideration of MCE's relatively small customer base and annual energy requirements.
In November of 2012 MCE reevaluated the FIT program as part of an integrated
resource planning effort that was intended to maximize FIT opportunities throughout
MCE’s expanding service territory while maintaining a reliable and cost effective supply
portfolio for MCE customers.

Through the development of MCE'’s Integrated Resource Plan, three changes were
recommended and approved to MCE’s FIT including:

¢ Anincrease in the aggregate FIT program cap from 2 MW to 10 MW;

e An expansion of the eligible service territory to include all member jurisdictions,
which included Marin County and the City of Richmond; and

e An update to the existing pricing schedule.

In June 2014, the Feed-In Tariff was further amended to incorporate MCE'’s Local Sol
program. At that time, MCE Staff noted its intention to conduct periodic reviews of the
FIT program to ensure that pricing and other participatory terms remain competitive with
similar contracting options (in particular, PG&E’'s FIT tariff or Renewable Market
Adjusting Tariff, “ReMAT,” as it's now termed). Based on Staff’'s most recent review and
related discussions with the Technical Committee (at their March 9, 2015 meeting), the
following changes were recommended to MCE’s FIT:

¢ Anincrease in the aggregate FIT participatory cap from 10 MW to 15 MW,
An update to the existing pricing schedule to accommodate expanded FIT
participation while ensuring that MCE's FIT remains competitive with PG&E'’s
ReMAT program; and



¢ An amendment to MCE’s FIT power purchase agreement, which would provide
MCE with an opportunity to purchase FIT generators, subject to mutual
agreement of the contracting parties (otherwise known as a “buyout option”).

Given MCE's recent expansion and the current remaining FIT capacity (57% of the
current FIT cap is currently under contract or reserved in the queue), expanding the FIT
cap was deemed a reasonable means of ensuring that there are opportunities for
additional FIT projects within MCE’'s new member communities. As this incremental
renewable energy production can easily be integrated in MCE’s supply portfolio, it will
not impose undue financial burdens on MCE.

In consideration of market pricing and in order to accommodate the participatory cap
increase and remain competitive with PG&E’s ReMAT program, the following pricing

was proposed:

Price Condition (MW)

Peak ($/MWh)

Base ($/MWh)

Intermittent ($/MWh)

Condition 1 (= 2MW) $137.66 $116.49 $100.57
Condition 2 (= 4MW) $120.00 $105.00 $95.00
Condition 3* (= 6MW) $115.00 $100.00 $90.00
Condition 4 (= 8MW) $110.00 $95.00 $90.00
Condition 5 (= 10MW) $105.00 $95.00 $90.00
Condition 6 (=12MW) $95.00 $95.00 $90.00
Condition 7 (=12-15 MW) | $90.00 $90.00 $90.00

*Current Condition

In order to provide MCE with additional opportunities to own renewable generating
projects and to bring MCE’s FIT PPA in alignment with MCE’s Standard PPA, Staff
recommends adding standard language to the FIT PPA addressing the option for project
buyout where both parties are amenable.

Recommendation: Approve proposed amendments to MCE’s Feed-In Tariff and direct
Staff to make changes to the Feed-In Tariff Power Purchase Agreement accordingly.
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MCE Feed-In Tariff (“FIT”): Annual Review

Purpose — determine whether or not any adjustments may be necessary

to MCE’s FIT program in consideration of:

Actual and projected financial impacts to MCE

Current FIT subscribership (relative to existing participatory cap)
Actual and anticipated load/customer growth

Pricing trends within renewable energy markets

Competing programs (namely, PG&E’s FIT program: ReMAT)
Legislation and/or regulations

Other considerations affecting FIT interest/participation/development

Process — in light of these considerations, key elements of MCE’s FIT

program are reviewed to determine potential/proposed updates:
Staff identify prospective changes

Technical Committee discussion occurs (w/recommendation to Board)

MCE Board discusses and approves certain changes to FIT
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MCE FIT Program — Overview

FIT purpose: promote development of locally-situated, smaller-scale

renewable generating projects

FIT energy production offsets/supplements use of other energy sources

1 MW size limit for individual generating projects

Projects must be located within MCE’s service territory

Pricing incentives are reflected in tariff (local development costs and competitive
differentiation)

Current FIT status:

972 kW in commercial operation — San Rafael Airport (solar; produces =1,800
MWh/year or =0.1% of MCE’s total energy requirements following expansion)
Additional 990 kW under contract (will support MCE’s Local Sol program)
Additional 4.7 MW in project development queue (multiple projects)

Key FIT considerations as MCE moves forward
MCE service territory has expanded/will expand to new communities in 2015
Annual energy sales will grow by =50% following expansion
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_ MCE FIT Program — Key Areas Under Review

Participatory cap: how many megawatts/projects can MCE’s FIT
support?

Pricing: are adjustments needed to ensure the FIT program will continue
to promote local renewable project development without imposing
undue financial burdens on MCE?

Project buyout: should MCE consider including standard terms (in its FIT
power purchase agreement) to address the optional buyout/purchase of
FIT projects?

Other items that may undergo further evaluation in future annual

reviews:

Accommodation of energy storage projects

Incremental price incentives for desirable project attributes: previously developed/
disturbed lands, labor, ease of interconnection, etc.
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- Adapting FIT to Accommodate MCE Growth

FIT participatory cap:

Currently set at 10 MW

57% of current participatory cap is under contract or reserved in queue

New FIT opportunities are likely available within MCE’s expanded service territory
MCE’s retail electricity sales will increase by = 50% following 2015 expansion activities
(=1,200 MWh/year to =1,800 MWh/year)

Key considerations regarding expanding participatory cap to 15 MW:

Projected financial impact = $900,000/year (total); = $300,000/year (premium relative
to other utility-scale renewable purchase options); project development will likely
occur over a multi-year period, so financial impacts will phase in over time

Promote FIT development opportunities on an ongoing basis

Administrative impact (development status monitoring, invoice processing, REC
management, etc.)
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__ MCE FIT: Existing Price Schedule

Currently applicable price schedule was originally developed in
consideration of renewable energy delivered under the MCE/SENA
agreement.

Regressive pricing “steps” were set in consideration of FIT
subscribership, reflecting technological and supply-side improvements
that were assumed to occur over time.

Condition 1 (= 2MW) $137.66 $116.49 $100.57
Condition 2 (= 4MW) $120.00 $105.00 $95.00
Condition 3* (= 6MW) $115.00 $100.00 $90.00
Condition 4 (= SMW) $110.00 $95.00 $85.00
Condition 5 (= 10 MW) $105.00 $90.00 $80.00

*Currently effective FIT price, based on existing contracts and completed applications.
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- MCE FIT: Amended Price Schedule

MCE’s peak FIT price is now substantially higher than PG&E’s peak

ReMAT price of $57.23+/MWh
*$89.23/MWh for non-peak and baseload
*All PG&E ReMAT prices subject to time of delivery adjustments

In consideration of market pricing and to remain competitive with
PG&E, MCE should consider price adjustments:

Condition 1 (= 2MW) $137.66 $116.49 $100.57
Condition 2 (= 4MW) $120.00 $105.00 $95.00
Condition 3* (= 6MW) $115.00 $100.00 $90.00
Condition 4 (= SMW) $110.00 $95.00 $90.00
Condition 5 (= 10MW) $105.00 $95.00 $90.00
Condition 6 (<12MW) $95.00 $95.00 $90.00
Condition 7 (=12-15 MW) $90.00 $90.00 $90.00
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MCE FIT: Impacts of Amended Prices

Current long-term market pricing for utility-scale (larger) renewable
projects ranges from =550-80/MWh, depending on location, term and
generating technology

Key considerations regarding updating MCE FIT price schedule:

Financial impact = $900,000/year (total); = $300,000/year (premium relative to other
utility-scale renewable purchase options)

Comparability to other wholesale renewable procurement alternatives

Relationship to PG&E’s ReMAT price schedule

Sufficiency of price incentive to promote ongoing renewable project development
within MCE’s service territory
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MCE FIT: Buyout Option

I
MCE typically includes a buyout provision as part of its long-term Power
Purchase Agreements — project buyout is optional

MCE’s FIT Power Purchase Agreement does not currently include
language addressing project buyout

Discussion topic: is it desirable to include such language in MCE’s FIT
PPA, creating an option for MCE to purchase local FIT projects?

Key considerations:

Interest in owning small-scale, locally situated renewable energy project(s)

Financial impacts

Willingness to operate and maintain such projects (or contract for such services with
third-party vendors)

Administrative impact

Inclusion of language would establish purchase option, not obligation

Owner’s willingness to sell project
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MCE FIT: Summary of Recommendations

Increase participatory cap from 10 MW to 15 MW

Reasonable in consideration of MCE’s recent and anticipated growth

Will not impose undue financial burdens on MCE

Incremental renewable energy production can be easily integrated in MCE’s supply portfolio

Amend pricing schedule

Necessary to address expansion of the participatory cap

Contains overall cost impact to MCE through price regression

Competitively superior relative to PG&E’s ReMAT program

Intended to maintain local development incentives while acknowledging ongoing price
reductions within California’s renewable energy market

Include standard PPA language addressing project buyout option

Will establish standard terms/conditions for instances in which both parties are amenable to
discussing project buyout

Project buyout would remain an option, not an obligation — MCE and seller would need to
reach mutual agreement, subject to standard terms/conditions reflected in FIT PPA



MCE 2015 FIT Review

Questions &
Discussion
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2 MW 4 MW 6 MW 8 MW 10 MW

_ Condition Two - $120.00 Condition Three - $115.00 Condition Four - $110.00 _

Richmond Binford Rd Storage|

L A, 12" Rd - 999 kW

*Color denotes price
*The position of FIT projects (in the lower bar) indicates their position in the FIT queue and
capacity in each condition
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April 16, 2015

TO: Marin Clean Energy Board

FROM: Kirby Dusel, Technical Consultant

RE: MCE Greenhouse Gas Emissions Analysis & Reporting (Agenda

Iltem #08)
ATTACHMENTS: A. Understanding MCE’s GHG Emission Factors

B. MCE Emission Factor Certification Template, as provided by
The Climate Registry

Dear Board Members:

Background

A key tenet of MCE’s mission, and a charter objective of the agency, is to reduce
energy-related greenhouse gas emissions (GHGs) through the development and use of
various clean energy resources. As such, MCE has committed to assembling a power
supply portfolio that not only exceeds the renewable energy content offered by the
incumbent utility (PG&E) but also provides customers with a “cleaner” energy alternative,
as measured by a comparison of the attributed portfolio GHG emission rate (or emission
factor) published by each organization. This comparison will be performed on an annual
basis in consideration of each utility's (MCE and PG&E) most recently published
emission factor.

Due to typical timelines affecting the availability of such information, the current
comparison (focused on the 2013 calendar year) will generally reference PG&E data that
relates to utility operations occurring 12 to 24 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 audit before releasing such information
to the public. For example, PG&E’s 2013 emission factor was recently published in late
January 2015 - this is the most current available emission factor for PG&E. Going
forward, the timeline associated with PG&E emission factor availability is not expected to
change. However, MCE may choose to release subsequent annual emission statistics
(for calendar year 2014 and beyond) as information becomes available, which may
precede PG&E'’s timeline — following PG&E's publication of annual emission statistics,
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MCE will complete an emission rate comparison. For purposes of this document, the
aforementioned attributed emission factor comparison will focus on the 2013 calendar
year.

In each calendar year, MCE will endeavor to procure GHG-free energy supplies in
sufficient quantities to ensure that MCE provides its customers with an electric energy
supply that generates fewer attributed GHG emissions per megawatt hour than the
incumbent utility." The noted future purchases of GHG-free energy supplies will be
based on reasonable projections of PG&E’s emission rate, which will take into
consideration planned increases in Renewables Portfolio Standard procurement
obligations and other publicly available discussion of PG&E’s planned procurement
activities and/or projections.

About Emission Rates

Portfolio emission rates are based on the attributed emission impacts associated with
the use of specific fuel sources, which are consumed/combusted when generating
electric power. An attributed emission rate reflects the proportionate use of various fuel
sources and resource types within a utility’s supply portfolio. To the extent that
procured/delivered energy supplies are produced by generating resources that are
known to emit GHGs during production of electric energy, such resources will increase
the utility’s attributed portfolio emission factor. Conversely, the inclusion of resources
that do not emit GHGs (or emit relatively small GHG quantities during power production)
will reduce the utility’s portfolio emission factor. In general, renewable energy resources,
which use fuel sources like wind and sunlight (solar), have been identified as non-
polluting or GHG-free.? Similarly, hydroelectric and nuclear generators, which do not
involve GHG-emitting combustion processes, are also considered to be non-polluting or
carbon-neutral (i.e., the net emissions impact associated with electric power production
is less than or equal to the status quo). Consistent with its adopted Integrated Resource
Plan, MCE does not engage in procurement transactions with nuclear generating
facilities and, at this point in time, will rely exclusively on renewable energy resources
and hydroelectricity to ensure delivery of a comparatively cleaner energy supply.®

Because of widely varying opinions and computations focused on the environmental
impacts associated with specific generating technologies, it is important to identify an
industry-accepted standard when determining the emission impacts attributable to
generating facilities included within a utility’s supply portfolio. To avoid the potential for
perpetual policy and accounting changes that could result from the use of ad hoc (and
potentially inaccurate) emission calculations for certain generating resources, MCE
incorporates statistics prepared by the California Air Resources Board’'s (CARB) when
determining emissions associated with its energy supply portfolio. In particular, CARB’s
published emission rate for unspecified sources, or “system power”, provides an
unbiased, publicly available reference that can be incorporated in instances where

! MCE will complete such purchases to the extent that available GHG-free energy products will
not necessitate out-of-cycle rate adjustments or impose material budgetary impacts. If such
consequences would result from the incremental procurement of GHG-free energy products,
MCE will seek Board approval prior to engaging in related transactions.

2 Certain fuel sources, including landfill gas, are reflected as having zero GHG emissions due to
the positive environmental impacts achieved through the conversion of methane to carbon
dioxide (during energy production).

% Conversely (and according to its 2013 Power Content Label bill insert), PG&E’s power mix
included 22% nuclear generation.
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specific generating sources cannot be identified. Application of standards such as this
will facilitate an “apples to apples” comparison of emission factors associated with
unknown energy sources, including those procured by MCE, PG&E and other electric
utilities.

MCE has also joined The Climate Registry, “a nonprofit collaboration among North
American states, provinces, territories and Native Sovereign Nations that sets consistent
and transparent standards to calculate, verify and publicly report greenhouse gas
emissions into a single registry.” Through its membership, MCE has access to the
policies, procedures and GHG accounting guidelines endorsed by this organization and
can incorporate such guidelines when determining its attributed portfolio emissions
factors. Furthermore, for certain MCE customers that are also members of The Climate
Registry, MCE has prepared the attached Emission Factor Certification template, which
can be used by these customers when completing voluntary reporting efforts to The
Climate Registry. Looking ahead, MCE will continue to update (and post on its website)
this certification template so that it can be readily accessed and used by MCE
customers.

It is also noteworthy that the topics of emission accounting, emission calculation
methodologies, and attributed emission rates continue to be a focal point during
discussions involving PG&E, the legislature, regulators and other stakeholders. At this
point in time, there is not a single applicable methodology for determining GHG emission
rates that must be followed within the electric utility industry. As previously noted, MCE
has referenced protocols endorsed by The Climate Registry as well as guidance
provided by the U.S. Environmental Protection Agency (U.S. EPA) and the Center for
Resource Solutions (“CRS,” which administers the Green-e Energy program) when
determining its attributed portfolio emission rates; other organizations have
independently developed alternative methodologies, which borrow from multiple
protocols, some of which may not be aligned with The Climate Registry, U.S. EPA
and/or CRS. As your Board could reasonably suspect, certain differences between such
methodologies have contributed to confusion and consternation during emission rate
comparisons, and it is becoming increasingly apparent that a uniform methodology may
be helpful in alleviating such issues. Robust discussion and debate regarding this
subject continues to unfold, and it appears as though the California Public Utilities
Commission will soon host a workshop focused on the development of a universally
applicable standard/methodology. MCE staff will look forward to participating in such
discussions and will report back to your Board regarding substantive progress in this
regard.

Determination of MCE’s Total Portfolio Emission Factor

For the 2013 calendar year, MCE's supply portfolio was heavily weighted towards non-
carbon emitting resources. In fact, over 61% of MCE's energy supply was attributable to
various renewable energy and hydroelectric purchases, which do not emit GHGs. The
following table summarizes MCE'’s aggregate energy purchases, including both Light
Green and Deep Green sales volumes, for the 2013 calendar year. It is important to
note that all “zero carbon” energy volumes are attributable to hydroelectric generating
sources located within California and throughout the Western U.S.

* Unless the development of a universally applicable standard considers input from stakeholders
located outside of California, particularly nationally and internationally focused stakeholders, there
will be inevitable, continued inconsistencies when comparing GHG statistics across broadly
defined geographic regions.
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2013 MWh Purchased % Total
Total Renewable Energy™ 572,428 51.6%
RPS — Eligible Renewable 318,332 28.7%
Non-RPS Eligible Renewable 254,096 22.9%
Zero Carbon 110,000 9.9%
System Power 428,059 38.6%
Total 1,110,487 100%

"Includes both bundled and unbundled renewable energy sources.

When determining MCE'’s aggregate attributed portfolio emission factor, the
aforementioned CARB emission rate for unspecified sources, which equals 0.428 metric
tons CO2e/MWh, was applied to MCE’'s system power purchases — 428,059 MWh
during the 2013 calendar year. Due to the emission characteristics attributable to MCE’s
other power sources, all other energy volumes were assigned an emission factor of zero.
As such, MCE'’s portfolio emissions for the 2013 calendar year totaled 183,209 metric
tons or approximately 404 million pounds of carbon dioxide equivalent. These emission
totals were divided by MCE'’s aggregate retail energy deliveries of 1,110,487 MWhs,
resulting in an MCE portfolio emissions rate of 0.165 metric tons CO2e/MWh, or 364
Ibs/MWh, for the 2013 calendar year. The following table provides additional detall
regarding these emissions computations for MCE’s 2013 supply portfolio.

Emission Rate Total Emission Total
MWh (metric tonnes Emissions Rate (Ibs Emissions
2013 Calendar Year Purchased | % Total CO2e/MWh) (metric CO2e/MWh) (Ibs)
tonnes)
Total Renewable Energy 572,428 51.6% 0.000 0 0 0
RPS — Eligible 318,332 28.7% 0.000 0 0 0
Non-RPS Eligible 254,096 22.9% 0.000 0 0 0
Renewable
Zero Carbon 110,000 9.9% 0.000 0 0 0
System Power 428,059 38.6% 0.428 183,209 944 403,906,423
Totals 1,110,487 100% 0.165 183,209 364 403,906,423

Based on these calculations, it has been determined that MCE's 2013 aggregate
portfolio emission factor was approximately 17% lower than PG&E’s reported 2013
emission factor of 427 lbs/MWh.>

As previously noted, MCE will continue to update subsequent attributed annual
emissions factors based on currently available data, including actual energy purchases
and CARB'’s then-effective emission rate for unspecified sources.

Recommendation: Approve the use, distribution and web posting of: 1) MCE'’s
Emission Factor Certification Template, as provided by The Climate Registry; and 2) the
related “Understanding MCE’s GHG Emission Factors” document.

® PG&E'’s final 2013 emission factor, as reported at http://www.pgecurrents.com/2015/01/30/pge-
cuts-carbon-emissions-with-clean-enerqy/.
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Understanding MCE’s GHG Emission Factors — Calendar Year 2013

Summary

A key environmental metric for the MCE program is the attributed greenhouse gas (GHG) emissions profile
associated with retail electric energy deliveries to MCE customers. This paper describes the methodology used
to calculate such GHG emissions rates for the MCE program. Based on this methodology, the calendar year (CY)
2013 GHG emissions rates attributed to MCE'’s retail electric energy deliveries are as follows:

Light Green Service (minimum 50% Renewable): 371 Ibs CO2e/MWh (CY 2012 = 380 lbs CO2e/MWh)

Deep Green Service (100% Renewable): 0 lbs CO2e/MWh (CY 2012 = 0 Ibs CO2e/MWh)
Total MCE CY 2013 Portfolio: 364 lbs CO2e/MWh (CY 2012 =373 Ibs CO2e/MWh)
Background

A key tenet of MCE’s mission, and a charter objective of the agency, is to reduce energy-related greenhouse gas
emissions (GHGs) through the development and use of various clean energy resources. As such, MCE has
committed to assembling a power supply portfolio that not only exceeds the renewable energy content offered by
the incumbent utility (PG&E) but also provides customers with a “cleaner” energy alternative, as measured by a
comparison of the attributed portfolio GHG emission rate (or emission factor) published by each organization. This
comparison will be performed on an annual basis in consideration of each utility’s (MCE and PG&E) most recently
published emission factor. Due to typical timelines affecting the availability of such information, the current
comparison (focused on the 2013 calendar year) will generally reference PG&E data that relates to utility
operations occurring 12 to 24 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 audit before releasing such information to
the public. For example, PG&E’s 2013 emission factor was recently published in late January 2015 — this is the
most current available emission factor for PG&E. Going forward, the timeline associated with PG&E emission
factor availability is not expected to change. However, MCE may choose to release subsequent annual emission
statistics (for calendar year 2014 and beyond) as information becomes available, which may precede PG&E’s
timeline — following PG&E’s publication of annual emission statistics, MCE will complete an emission rate
comparison. For purposes of this document, the aforementioned attributed emission factor comparison will focus
on the 2013 calendar year.

In each calendar year, MCE will endeavor to procure GHG-free energy supplies in sufficient quantities to ensure
that MCE provides its customers with an electric energy supply that generates fewer attributed GHG emissions per
megawatt hour than the incumbent utility.:L The noted future purchases of GHG-free energy supplies will be based
on reasonable projections of PG&E’s emission rate, which will take into consideration planned increases in
Renewables Portfolio Standard procurement obligations and other publicly available discussions of PG&E’s
planned procurement activities and/or projections.

' MCE will complete such purchases to the extent that available GHG-free energy products will not necessitate out-
of-cycle rate adjustments or impose material budgetary impacts. If such consequences would result from the
incremental procurement of GHG-free energy products, MCE will seek Board approval prior to engaging in related
transactions.
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About Emission Rates

Portfolio emission rates are based on the attributed emission impacts associated with the use of specific fuel
sources, which are consumed/combusted when generating electric power. An attributed emission rate reflects the
proportionate use of various fuel sources and resource types within a utility’s supply portfolio. To the extent that
procured/delivered energy supplies are produced by generating resources that are known to emit GHGs during
production of electric energy, such resources will increase the utility’s attributed portfolio emission factor.
Conversely, the inclusion of resources that do not emit GHGs (or emit relatively small GHG quantities during power
production) will reduce the utility’s portfolio emission factor. In general, renewable energy resources, which use
fuel sources like wind and sunlight (solar), have been identified as non-polluting or GHG-free.’ Similarly,
hydroelectric and nuclear generators, which do not involve GHG-emitting combustion processes, are also
considered to be non-polluting or carbon-neutral (i.e., the net emissions impact associated with electric power
production is less than or equal to the status quo). Consistent with its adopted Integrated Resource Plan, MCE
does not engage in procurement transactions with nuclear generating facilities and, at this point in time, will rely
exclusively on renewable energy resources and hydroelectricity to ensure delivery of a comparatively cleaner

energy supply.3

Because of widely varying opinions and computations focused on the environmental impacts associated with
specific generating technologies, it is important to identify an industry-accepted standard when determining the
emission impacts attributable to generating facilities included within a utility’s supply portfolio. To avoid the
potential for perpetual policy and accounting changes that could result from the use of ad hoc (and potentially
inaccurate) emission calculations for certain generating resources, MCE incorporates statistics prepared by the
California Air Resources Board’s (CARB) when determining emissions associated with its energy supply portfolio. In
particular, CARB’s published emission rate for unspecified sources, or “system power”, provides an unbiased,
publicly available reference that can be incorporated in instances where specific generating sources cannot be
identified. Application of standards such as this will facilitate an “apples to apples” comparison of emission factors
associated with unknown energy sources, including those procured by MCE, PG&E and other electric utilities.

MCE has also joined The Climate Registry, “a nonprofit collaboration among North American states, provinces,
territories and Native Sovereign Nations that sets consistent and transparent standards to calculate, verify and
publicly report greenhouse gas emissions into a single registry.” Through its membership, MCE has access to the
policies, procedures and GHG accounting guidelines endorsed by this organization and can incorporate such
guidelines when determining its attributed portfolio emissions factors. Furthermore, for certain MCE customers
that are also members of The Climate Registry, MCE has prepared the attached Emission Factor Certification
template, which can be used by these customers when completing voluntary reporting efforts to The Climate
Registry. Looking ahead, MCE will continue to update (and post on its website) this certification template so that it
can be readily accessed and used by MCE customers.

It is also noteworthy that the topics of emission accounting, emission calculation methodologies, and attributed
emission rates continue to be a focal point during discussions involving PG&E, the legislature, regulators and other
stakeholders. At this point in time, there is not a single applicable methodology for determining GHG emission
rates that must be followed within the electric utility industry. As previously noted, MCE has referenced protocols
endorsed by The Climate Registry as well as guidance provided by the U.S. Environmental Protection Agency (U.S.

> Certain fuel sources, including landfill gas, are reflected as having zero GHG emissions due to the positive
environmental impacts achieved through the conversion of methane to carbon dioxide (during energy production).
3 Conversely (and according to its 2013 Power Content Label bill insert), PG&E’s power mix included 22% nuclear
generation.
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EPA) and the Center for Resource Solutions (“CRS,” which administers the Green-e Energy program) when
determining its attributed portfolio emission rates; other organizations have independently developed alternative
methodologies, which borrow from multiple protocols, some of which may not be aligned with The Climate
Registry, U.S. EPA and/or CRS. As your Board could reasonably suspect, certain differences between such
methodologies have contributed to confusion and consternation during emission rate comparisons, and it is
becoming increasingly apparent that a uniform methodology may be helpful in alleviating such issues. Robust
discussion and debate regarding this subject continues to unfold, and it appears as though the California Public
Utilities Commission will soon host a workshop focused on the development of a universally applicable
standard/methodology.4 MCE staff will look forward to participating in such discussions and will report back to
your Board regarding substantive progress in this regard.

Calculating GHG Emissions Associated with Unspecified Sources

Not all electric energy purchases are associated with specific generating facilities. Many industry contracts identify
the use of “system power,” a term of art that is regularly used in the utility industry to define electric energy that is
produced and delivered to the grid by various generating resources not under contract with particular buyers.
Such delivery arrangements provide increased flexibility for energy sellers which often results in reduced energy
prices for buyers. While there are certain economic and operational efficiencies that may relate to the use of
system power, there are also complications that can surface when attempting to quantify GHG emissions
attributable to energy volumes associated with unspecified generating sources. Because many load-serving
entities (LSEs) within California rely heavily on the use of system power to fulfill their respective service obligations
(for example, PG&E’s 2013 Power Content Label indicated the delivery of 18% of total supply from unspecified, or
market, sources; MCE sourced 38.6% of its retail deliveries from unspecified power), it is important to identify an
emission factor for such deliveries that can be referenced by LSEs when compiling emission statistics. As
previously noted, CARB has established an emission factor for unspecified generating sources to facilitate GHG
calculations and reporting associated with the use of system power and power purchases from generation
“portfolios,” which do not create direct relationships between specific electric generators and energy buyers. The
CARB emission rate for unspecified power purchases is currently set at 0.428 metric tonnes CO2e/MWh, or 943.58
Ibs CO2e/MWh. This emission rate is publicly available and can be referenced in section 95111(b)(1) of CARB’s
February 2015 update to the Regulation for the Mandatory Reporting of Greenhouse Gas Emissions:
http://www.arb.ca.gov/cc/reporting/ghg-rep/regulation/mrr-2014-unofficial-02042015.pdf. MCE staff previously
engaged CARB in discussions and email exchanges to confirm the appropriate use of this emission rate for all

unspecified/system power purchases; CARB advised MCE to use this published emission factor when determining
GHG emissions associated with such purchases. Based on MCE’s review, CARB has not recently updated the
aforementioned emission factor, but staff will continue to monitor this item and will update its future emission
factor calculations in consideration of any adjustments that may be made by CARB to this statistic.

Identification of a credible, publicly available system power emission factor is particularly relevant for MCE, which
relies on the use of system power to meet some of its customers’ non-renewable energy requirements. CARB’s
emission factor for unspecified sources has been applied by MCE when determining total emissions associated
with system power purchases. It is also noteworthy that PG&E appears to have applied a similar factor when
calculating emissions associated with unspecified generating sources.

* Unless the development of a universally applicable standard considers input from stakeholders located outside of
California, particularly nationally and internationally focused stakeholders, there will be inevitable, continued
inconsistencies when comparing GHG statistics across broadly defined geographic regions.


http://www.arb.ca.gov/cc/reporting/ghg-rep/regulation/mrr-2014-unofficial-02042015.pdf

Agenda ltem #08_Att: A: Understanding MCE's GHG Emission Factors

Determination of MCE’s Total Portfolio Emission Factor

For the 2013 calendar year, MCE’s supply portfolio was heavily weighted towards non-carbon emitting/carbon-
neutral resources. In fact, over 61% of MCE’s energy supply was attributable to various renewable energy and
hydroelectric purchases, which are considered to be non-GHG producing resources for purposes of MCE’s
emissions calculations. The following table summarizes MCE’s aggregate energy purchases, which includes both
Light Green and Deep Green sales volumes, for the 2013 calendar year. It is important to note that all “zero
carbon” energy volumes are attributable to hydroelectric generating sources located within the Western U.S.

2013 MWh Purchased % Total
Total Renewable Energy” 572,428 51.6%
RPS — Eligible Renewable 318,332 28.7%
Non-RPS Eligible Renewable 254,096 22.9%
Zero Carbon 110,000 9.9%
System Power 428,059 38.6%
Total 1,110,487 100%

YIncludes both bundled and unbundled renewable energy sources.

When determining MCE’s aggregate attributed portfolio emission factor, the aforementioned CARB emission rate
for unspecified sources, which equals 0.428 metric tons CO2e/MWh, was applied to MCE’s system power
purchases — 428,059 MWh during the 2013 calendar year. Due to the emission characteristics attributable to
MCE’s other power sources, all other energy volumes were assigned an emission factor of zero. As such, MCE’s
portfolio emissions for the 2013 calendar year totaled 183,209 metric tons or approximately 404 million pounds of
carbon dioxide equivalent. These emission totals were divided by MCE’s aggregate retail energy deliveries of
1,110,487 MWhes, resulting in an MCE portfolio emissions rate of 0.165 metric tons CO2e/MWh, or 364 Ibs/MWh,
for the 2013 calendar year. The following table provides additional detail regarding these emissions computations
for MCE’s 2013 supply portfolio.

Emission Rate Total Emission Total
MWh (metric tonnes Emissions Rate (Ibs Emissions
2013 Calendar Year Purchased | % Total CO2e/MWh) (metric CO2e/MWh) (Ibs)
tonnes)
Total Renewable Energy 572,428 51.6% 0.000 0 0 0
RPS — Eligible 318,332 28.7% 0.000 0 0 0
Non-RPS Eligible 254,096 22.9% 0.000 0 0 0
Renewable
Zero Carbon 110,000 9.9% 0.000 0 0 0
System Power 428,059 38.6% 0.428 183,209 944 403,906,423
Totals 1,110,487 100% 0.165 183,209 364 403,906,423

Based on these calculations, it has been determined that MCE’s 2013 aggregate portfolio emission factor (of 364
Ibs/MWh) was approximately 17% lower than PG&E’s reported 2013 emission factor of 427 Ibs/MWh.5

Determination of MCE'’s Light Green and Deep Green Emission Factors

While certain stakeholders may be interested in MCE’s previously discussed aggregate emission factor, there is
also an interest in clearly understanding the specific emission factors attributable to MCE’s retail supply options,
which were available during the 2013 calendar year: Light Green (minimum 50% renewable energy content) and
Deep Green (100% renewable energy content). As such, MCE has calculated product-specific emission factors,
which may be useful to certain customers who want to better understand the direct environmental impacts
attributable to energy consumption within their respective households and/or businesses. It is important to note

> PG&E’s final 2013 emission factor, as reported at http://www.pgecurrents.com/2015/01/30/pge-cuts-carbon-
emissions-with-clean-energy/.
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http://www.pgecurrents.com/2015/01/30/pge-cuts-carbon-emissions-with-clean-energy/
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that any MCE customer may choose to “zero out” attributed energy-related emissions by voluntarily selecting the
Green-e certified Deep Green 100% renewable energy option. For more information regarding Deep Green
enrollment, customers are encouraged to visit: http://www.mcecleanenergy.org/100-renewable/.

Light Green: MCE diligently plans and procures electricity to ensure the cleanest possible power supply for Light
Green customers. During the 2013 calendar year, MCE delivered a total of 1,087,369 MWh to Light Green
customers of which 313,708 MWh (28.9% of total) were supplied from qualifying, California Renewables Portfolio
Standard (“RPS”) eligible sources, including biomass, landfill gas, small hydroelectric, sdolar and wind — these RPS-
eligible renewable energy volumes were used to demonstrate compliance with California’s RPS and were retired
through the Western Renewable Energy Generation Information System (WREGIS) consistent with applicable
regulatory guidelines. An additional 235,602 MWh (21.7% of total) were supplied from other renewable resources,
particularly Green-e Energy eligible renewable resources — these renewable energy volumes were also retired
through the WREGIS system. MCE also delivered 110,000 MWh (10.1% of total) from non-polluting hydroelectric
generators. The aforementioned resources, which comprised 60.6% of MCE’s total Light Green supply portfolio,
were all determined to be carbon-free or carbon-neutral based on specified fuel sources. The balance of Light
Green resource requirements were supplied from unspecified sources, or “system power.” This CARB emission
rate of 943.58 Ibs CO2e/MWh was multiplied by total system power deliveries (428,059 MWh, or 39.4% of total),
resulting in total Light Green portfolio emissions of approximately 404 million pounds of CO2 equivalent. As this
total represented the entirety of emissions associated with MCE’s Light Green power supply portfolio, the amount
of 404 million pounds of CO2 equivalent was divided by the total delivered Light Green electricity volume of
1,087,369 MWh, resulting in a 2013 Light Green emission factor of 371 lbs CO2e/MWh.

Deep Green: A voluntary, 100% renewable energy supply option that is available to all customers within the MCE
service territory. During the 2013 calendar year, MCE supplied a total of 23,118 MWh to Deep Green customers.
A total of 4,624 MWh (20% of total) were supplied from qualifying, California RPS-eligible wind sources — these
RPS-eligible renewable energy volumes were used to demonstrate compliance with California’s RPS and were
retired through the WREGIS consistent with applicable regulatory guidelines. An additional 18,494 MWh (80.0% of
total) were supplied from other wind resources, which meet Green-e Energy eligibility requirements — “Green-e is
the nation's leading independent certification and verification program for renewable energy and greenhouse gas
emission reductions in the retail market,” which is administered/monitored by the San Francisco-based Center for
Resource Solutions; these renewable energy volumes were also retired through the WREGIS system.6 As a result
of the 100% renewable energy supply that was delivered to Deep Green customers, the emission factor was
determined to be zero Ibs CO2e/MWh.

As previously noted, MCE will continue to update subsequent annual emissions factors based on currently
available data, including actual energy purchases and CARB’s then-effective emission rate for unspecified sources.
Any questions regarding this information should be forwarded to info@mceCleanEnergy.org. Additional
information regarding MCE’s emission factors can be located at www.mcecleanenergy.org.

® Information as posted on the Green-e website: http://www.green-e.org/about.shtml.
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MCE Emission Factor Certification Template, as provided by The Climate Registry:
April 16, 2015

[Member] may use the Marin Clean Energy’s (MCE) 2013 emission factor in their voluntary greenhouse
gas report submitted to The Climate Registry. Please note that during the 2013 calendar year MCE, the
first operating Community Choice Aggregation program in California, offered two distinct retail supply
options: 1) Light Green, which is the default retail supply option (MCE has committed to delivering Light
Green customers a minimum 50% renewable energy supply); and 2) Deep Green, a voluntary retail
supply option that procures 100% renewable energy for participating MCE customers.

With respect to the Light Green retail supply option, the 2013 emission factor attributed to this service
option was determined to be 371 pounds of carbon dioxide equivalent per megawatt hour (lbs
CO%e/MWh). For the Deep Green retail supply option, the 2013 emission factor attributed to this service
option was determined to be zero Ibs CO%e/MWHh, as a result of MCE delivering 100% renewable energy
to participating customers. When considered in aggregate, the emission factor attributed to MCE's total
portfolio, which reflects the procurement of resources sufficient to supply all MCE customers (both Light
Green and Deep Green), was determined to be 364 Ibs CO%/MWh for the 2013 calendar year — this
statistic has been calculated for informational purposes only. In reporting to The Climate Registry,
[Member] has selected the appropriate emissions factor corresponding with the retail supply option(s)
under which [Member] received electric service during the 2013 calendar year.

MCE has calculated its 2013 emission factor of 371 Ibs CO’e/MWh for the Light Green product and zero
lbs CO%/MWh for the Deep Green product based on the following independently developed
methodology:

1. Light Green retail electricity product: Marin Clean Energy diligently plans and procures electricity
to ensure the cleanest possible power supply for Light Green customers. During the 2013
calendar year, MCE delivered a total of 1,087,369 MWh to Light Green customers of which
313,708 MWh (28.9% of total) were supplied from California Renewables Portfolio Standard
(RPS) eligible sources, including biomass, landfill gas, small hydroelectric, solar and wind — these
RPS-eligible renewable energy volumes were used to demonstrate compliance with California’s
RPS and were retired through the Western Renewable Energy Generation Information System
(WREGIS) consistent with applicable regulatory guidelines. An additional 235,602 MWh (21.7%
of total) were supplied from other renewable resources, particularly Green-e Energy eligible
renewable resources — these renewable energy volumes were also retired through the WREGIS
system. MCE also delivered 110,000 MWh (10.1% of total) from non-polluting hydroelectric
generators. The aforementioned resources, which comprised 60.6% of MCE’'s Light Green
supply portfolio, were all determined to be carbon-free or carbon-neutral based on specified fuel
sources. The balance of Light Green resource requirements were supplied from unspecified
sources, or “system power”, for which the California Air Resources Board (CARB) has assigned
an emission rate of 0.428 metric tonnes CO%/MWh, or 943.58 Ibs CO%e/MWh. This emission
rate is publicly available and can be referenced in section 95111(b)(1) of CARB’s February 2015
update to the Regulation for the Mandatory Reporting of Greenhouse Gas Emissions:
http://www.arb.ca.gov/cc/reporting/ghg-rep/regulation/mrr-2014-unofficial-02042015.pdf. MCE
staff previously engaged CARB in discussions and email exchanges to confirm the appropriate
use of this emission rate for all unspecified/system power purchases; CARB advised MCE to use

1
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this published emission factor when determining GHG emissions associated with such
purchases. For purposes of determining MCE’'s Light Green emission factor for the 2013
calendar year, the aforementioned CARB emission rate of 943.58 Ibs CO”*¢/MWh was multiplied
by total system power deliveries (428,059 MWh, or 39.4% of total), resulting in attributed Light
Green portfolio emissions approximating 404 million pounds of CO? equivalent. As this total
represented the entirety of emissions attributed to MCE’s Light Green power supply portfolio, the
amount of 404 million pounds of CO? equivalent was divided by the total delivered Light Green
electricity volume of 1,087,369 MWh, resulting in a 2013 Light Green emission factor of 371 Ibs
CO%/MWh.

2. Deep Green retail electricity product: Marin Clean Energy offers the Deep Green, 100%
renewable energy retail supply option on a voluntary basis. During the 2013 calendar year, MCE
supplied a total of 23,118 MWh to Deep Green customers. A total of 4,624 MWhs (20% of total)
were supplied from California RPS-eligible wind sources — these RPS-eligible renewable energy
volumes were used to demonstrate compliance with California’s RPS and were retired through
the WREGIS consistent with applicable regulatory guidelines. An additional 18,494 MWh (80.0%
of total) were supplied from Green-e Energy eligible wind resources — these renewable energy
volumes were also retired through the WREGIS system. As a result of the 100% renewable
energy supply that was delivered to Deep Green customers, the attributed emission factor was
determined to be zero Ibs CO%e/MWh.

To determine MCE'’s total attributed portfolio emission factor for the 2013 calendar year, which reflects
the procurement of resources sufficient to supply both Light Green and Deep Green customers, MCE’s
total portfolio emissions of 404 million pounds of CO? equivalent were divided by total retail sales to all
MCE customers (both Light Green and Deep Green), which equaled 1,110,487 MWhs.! The resultant
attributed emission factor for MCE'’s total supply portfolio was determined to be 364 Ibs CO’e/MWh.

With respect to the noted renewable energy and hydroelectric purchases included within MCE’s Light
Green and Deep Green energy supply portfolios, MCE has retained all pertinent transaction records,
including applicable renewable energy certificates received through WREGIS, to substantiate its
procurement activities and emission factor calculations. When determining the aforementioned attributed
emission factors, MCE has only reflected the impacts of renewable and carbon-neutral/carbon-free
resources for which it owns and possesses applicable renewable energy certificates and/or transaction
records. All applicable renewable energy certificates are held in MCE's WREGIS account until such time
that certain certificates must be “retired” to demonstrate mandatory and/or voluntary compliance. Any
guestions regarding the previously noted emission factors and/or related calculations should be directed
to the following point of contact:

Kirby Dusel
kirby@pacificea.com

Marin Clean Energy

1125 Tamalpais Avenue
San Rafael, California 94901
1 (888) 632-3674

! The sum of MCE’s Light Green and Deep Green energy sales may not equal total reported MCE retail sales due
to numeric rounding.



MCE

April 16, 2015

TO: Marin Clean Energy Executive Committee

FROM: Dawn Weisz, Chief Executive Officer

RE: Second Amendment to Lease Agreement with 700 Fifth Avenue, LLC

(Agenda Item #09)

ATTACHMENTS:
A. Fully Executed 9.08.14 AIR Lease Agreement with 700 Fifth Avenue,
LLC
B. Draft Second Amendment to Lease Agreement with 700 Fifth Avenue,
LLC

Dear Board Members:

SUMMARY:

On September 4, 2014 your Board entered into the AIR Lease Agreement with 700 Fifth
Avenue, LLC. This Lease Agreement is for a ten year lease for a 10,710 square foot
commercial space in downtown San Rafael located at 1125 Tamalpais Ave. (formerly
700 Fifth Avenue). Your Board’s approval of the Lease Agreement included substantial
owner and tenant improvements with an associated target completion date of March 9,
2015.

Improvements included:

Structural building upgrades for code and safety compliance

Expanding Board room

Carpet, paint, and cabinets

New fire sprinkler system

American’s with Disability Act-compliant (ADA) accessibility throughout the
building including a new elevator

arwpdE

Although completion of all building upgrades fell behind schedule, the Interior building
improvements have now been substantially completed and the adjusted occupancy date
of April 1, 2015 is recommended. Because Lessor was able to accommodate some of
MCE'’s interim work needs prior to formal occupancy, the proposed liquidated damages
payments for late occupancy could be reduced or waived if remaining punch list items
are completed by April 17. Liquidated damages will not be waived at this time for any
delay in completion of the elevator or other non-occupancy related improvements.



Occupancy of the new office space will allowed MCE to provide sufficient space to
support expected growth of the agency and associated accommodations needed for
public meeting space. The improvements on site also reflect MCE's core values at its
new headquarters by ensuring a professional, secure, energy efficient, working
environment which incorporates the use of sustainable and environmentally friendly
building materials. The improvements will remain in place to benefit both staff and
visitors throughout the ten year lease term.

Recommendation: Authorize approval of the Second Amendment to Lease Agreement
with 700 Fifth Avenue, LLC.
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AIR COMMERCIAL REAL ESTATE ASSQOCIATION
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE -- GROSS
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basic Provisions ("Besic Provislons®).
11 Partles: This Lease ("Lease"), dated for reference purposes only

is made by and between
("Lessor"™)
and MARIN CLEAN ENERGY, a not for profit governmental agency/joint powers authority
("Lesses™),

(coliectively the "Parties,” or individually a "Party”™).
1.2 Premisas: That cerain reai property, inciuding alf improvements therein or to be provided by Lessor under the terms of this Leass,
and commonly known as
located in the County of | , State of
and generally described as (describe briefly the nature of the property and, if applicable, the "Projact”, if the property is located within a Project)

("Premises™). (See also Paragraph 2)
1.3 Term: years and months (*Original Term"} commencing
("Commencoment Date™) and ending {("Expliration Date").
(See also Paragraph 3)
14  Early Possession: If the Premises are available Lessee may have non-exclusive possession of the Premlses commencing

_ ("Early Possession Date™), {Ses also Paragraphs 3.2 and 3.3)
15 Base Rent: $ per month ("Base Rent™), pavable on the

day of each month commencing

{See also Paragraph 4}
if this box is chacked, there are provisions In this Lease for the Base Rent to be adjusted. See Paragraph
1.6 Baso Rent and Cther Monles Paid Upon Execution:
(a) Base Rent: for the period
(b} Security Deposit: § ("Security Deposit”). (See also Paragraph 5)
(c) Assoclation Fees: § for the period
(d) Other: § for
(e) Total Due Upon Execution of this Lease: §
1.7  Agreed Use:
assembly for {See also Paragraph 8)
1.8 Insuring Party: Lessor is the "insuring Party". The annual "Base Premium” is $ {Ses also
Faragraph 8) a4 54, ’

19 Real Estate Brokers: (Seo also Paragraph 15 and 25)
(2) Representation: The following real estate brokers (the "Brokers™) and brokerage relationships exist in this transaction {check
applicable boxes):

Commercial represents Lessor exclusively {"Lessor's Broker™);
LY
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represents Lessee exclusively ("Lesses’'s Broker™); or
represents hoth Lessor and L essee (*Dual Agency™).

O ®

(b) Payment to Brokers:

119 Guarantor. The obligations of the Lesses under this Lease are {o be guaranteed by

{"Guarantor"). (See also Paragraph 37)
1.11  Aitachments. Attached hereto are the foilowing, all of which constitute a part of this Lease:
1 an Addendum consisting of Paragrephs through
B a plot plan depicting the Premises :
O a current set of the Rules and Regulations;
M aWork Letter 3
[0 other {specty):

2. Premises.

21 Letting. Lessor hereby leases to Lesses, and Lessee hereby leases from Lessor, the Pramises, for the term, at the rental, and
upon all of the terms, covenants and conditions set forth in this Lease, While the approximate square footage of the Pramises may have bean used in
the marketing of the Premises for purposes of comparison, the Base Rent stated hereln is NOT tied to square footage and Is not subject to adjustment
should the actual size be determined to be different. Note: Lessea is advised to verify the actual size prior to executing this Lease.

22 Condition. Lessor shall dellver the Premises to Lessee broom clean and free of debris on the Commencement Date or the Early
Possession Date, whichever first occurs (“Start Date™), and, so long as the required service contracts described in Paragraph 7.1(b) below are
obtalned by Lessee and In effect within thirty days following the Start Date, warrants that the existing electrical, plumbing, fire sprinkler, lighting, haeating,
ventilating and air conditioning systems ("HVAG™), loading doors, sump pumps, if any, and all cther such elements in the Premieas,  other than those
constructed by Lessee, shall be in good oparating condition on said date and that the surface and structural slements of the roof, bearing walls and
foundation of any buildings on the Premises (the "Building™) shall be free of materlal defacts, and that the Unit does not contain hazardous levels of
any mold or fungi defined as toxic under applicable state or federal law. If a non-compliance with sald waranty exists as of the Start Date, or if one of
such systems or elements should matfunction or fail within the appropriate warranty period, Lesser shal), as Lessor's sole obligation with respact to
such matter, except as otherwise provided In this Lease, promptly after recsipt of written notice from Lessee seiting forih with specificity the nature and
extent of such non-compliance, malfunction or failure, rectify same at Lessor's expanse. The warranty periods shall be as follows: (i) 6 months as to the
HVAC systems, and (ll) 30 days as to the remalning systems and other elements of the Building. 'f Lessee does not glve Lessor the reguired notice
within the appropriate warranty period, correction of any such non-compilance, malfunction or fallure shali be the obligation of Lessee at Lessee's sole
cest and expense, except for the roof, foundations, and beering walls which are handled as provided !n peregraph 7.

23 Compllance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes,
applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements™} that were in effect at the time that each
improvement, or portion thereof, was constructed. $aid warranty doas not apply to the use to which Lessee will put the Premises, modifications which
may be required by the Americans with Disabllities Act or any similar laws as & result of Lessee's use (see Paragraph 50), or to any Alteratlons or Utllity
Instaliations (as defined In Paragraph 7.3(a}) made or to be made by Lessee. NOTE: Lossee Is responsible for determining whether or not the
Applicabie Requirements, and especially the zoning, are appropriate for Lessee's intended use, and acknowledges that past uses of the
Premises may no longer be allowad. If tha Premises do not comply with sald warranty, Lessor shall, axcept as otherwise provided, promptly after
receipt of written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify the same at Lessor's expense, If
Lessee does not give Lessor wiitten notice of a non-compllance with this warrenty within 6 months following the Start Date, correction of that
non-compliance shall be the obligation of Lessee at Lessee’s sole cost and expense. If the Applicable Reguirements are hereafter changed so as to
require during the term of this Lease the construction of an addition to or an alteration of the Premises andfor Building, the remediation of any
Hazardous Substance, or the reinforcement or other physical modification of the Unit, Premises andfor Building {"Capitzl Expsnditurs™), Lessor and
Lessee shall allocate the cost of such worlk as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a rssult of the specific and unique use of the
Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that If such
Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead terminate
this Lease unless Lessor notifles Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessor has elected fo pay the
difference between the actual cost thereof and an amount equal to 6 months’ Base Rent. 'f Lessee clocts termination, Lessee shall immediately ceasa
the use of the Premises which requires such Capital Expenditure and deliver to Lessor writien notice specifying a termination date at least 80 days
thereafter. Such temmination date shall, however, in no event be garlier than the last day that Lessee could legally utilize the Premises without
commencing such Capital Expenditure.

(b} tf such Capital Expenditure iz not the result of the specific and unique use of the Premises by Lessee (such as, governmentally
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the
remalnder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount aqual to “1/144th of the portion
of such costs reasonably attributable to the Premises. Lessee shall pay interest on the balance but may prepay its obligation at any time. if, however,
such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that i Is not economically feasible to pay
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its share thereof, Leasor shall have the option to teminate this Lease upon 90 days prior written notice fo Lessse unless Lessse notifies Lessor, In
writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such Capital Expsnditure. !f Lessor does not elect 1o
terminate, and falis to tender its share of any such Cepital Expenditure, Lessee may advance such funds and deduct same, with interest, from Rent
untll Lessot's share of such costs have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rent due and payable for
the remainder of this Lease is not sufficiant fo fully relmburse Lessee on an offset basis, Lessee shalt have the right to terminata this Lease upon 30
days writtan notice fo Lesser.

(c) Notwithstending the above, the provisions concerning Cepital Expendltures are intended to apply only to non-volumtary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are Instead triggered by Lessee as a result of an actugi or proposed
change in use, change in intensity of use, or modification to the Premiges then, and in that event, Lesses shall either: () immediately cease such
changed use or intensity of use and/or teke such other steps as may be necessary to eliminata the requirement for such Capital Expenditure, or W)
complete such Capital Expenditure at ifs own expense, Lessee shall not, however, have any right te terminate this Lease,

2.4 Acknowledgaments. Lessee acknowladges that: (a) & has been given an opportunity to inspect and measure the Pramises, {b) &t
has been advised by Lessor and/or Brokers to satisfy ltself with respact to the size and condition of the Premises (including but not limited to the
electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compilance with Applicable Requirements end the Americans with
Digabilities Act), and thelr sultablilty for Lessee's intended uss, (c) Lessee has made such Investigation as i deems necessary with reference to such
matters and assumes all responsibility therefor as the same relate to its occupancy of the Premises, (d) it Is not relying on any representation as to the
size of the Premises made by Brokers or Lessor, (e) the square footage of the Premises was not material to Leseee's decision to lease the Premises
and pay the Rent stated herein, and (f} neither Lossor, Lessor's agents, nor Brokers have made any oral or written representations or warranties with
respect to said matters other than as set forth In this Lease. In addition, Lessor acknowledges that: () Brokers have made no representations,
promises or warranties conceming Lessee's abliity to honor the Leaee or suitability to occupy the Premises, and (ii) i is Lessor's sole responazibillty to
Investigate the financial capability and/or suitabiilty of all proposed tenants.

25 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 siall be of no force or affect If immediataly
prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lesses shall be responsible for any necassaty comattive
work.

3 Term.
3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.
32 Early Possesslon. Any provision herein granting Lessee Early Possession of the Premises is subject to and condltioned upon the

Premises being available for such possession prior fo the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right 10
occupy the Premises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obilgation to pay Base Rent shall be
abated for the perlod of such Eary Possession. All other terms of this Lease (including but not limiied to the obligations to pay Real Property Taxes
and insurance premlums and to maintain the Premises) shall be in effect during such perlod. Any such Early Possession shall not affsct the Expiration
Date.

33 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to dellver possession of the Premises to
Lessea by the Commeancement Date . If, despite said efforts, Lessor is unable to deliver possession by such date,
Lessor shall not be subject to any liability thersfor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not,
however, be obligated to pay Rent or perform its other obligations until Lessor delivers possesslaon of the Premises and any period of rent abatement
that Lesses woulkd otherwise have enjoyed shaii run from the date of delivery of possession and continue for a period equal to what Lesses would
otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of Lessee. If possession is not delivered
within B0 days after the originally scheduled Commencement Date of March &, 2015, as the same may be extended under the terms of any Work Letter
executed be Parties, Lessee may, st its opilen, by notice in writing within 10 days after the end of such 80 day pariod, cancel this Lease, In which avent
the Parties shall be discharged from all cbligations hareunder. if such written notice Is not recelved by Lessor within said 10 day period, Lessee's right

to cancel shall terminate. If possession of the Premises is not delivered within 120 days after the i Commencement Date
« this Lease shall terminate uniess other agreements are reached betwean Lessor and Lessee, in writing.
34 Lasssa Compllance. Lessor shall not be reguired to defiver possession of the Premisas to Lessee until Lessee complles with &s

obligation to provide evidence of insurance (Paragraph 8.5). Pending defivery of such evidence, Lessee shall be required to perform all of is
obligations under this i.ease from and after the Start Date, inciuding the payment of Reni, notwithsianging Lessor's election to withhold possession
pending receipt of such gvidence of insurance. Further, if Lessee is required to perform any other conditions prior to or concurrent with the Stert Date,
the Start Date shall occur but Lessor may slect to withhold possession until such conditions are satisfied.

4, Rent.
41. Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposil) are
deemed to be rent ("Rent").

4.2 Payment. . Lessee shall cause payment of Rent to be received by Lessor In lawful money of the United States, without offset or
deduction (except as specifically permitted In this Lease), on or before the day on which It Is due. All monetary amounts shall be rounded to the nearast
whole dollar. In the event that any invoice prepared by Lassor Is inaccurate such inaccuracy shall not constitute a walver and Lessee shall be obligated
fo pay the amount sst forth in this Lease.  Rent for any period during the term hereof which Is for less than one full calendar month shall be prorated
based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at Its address stated herein or to such other persons or
place as Lessor may from time to time designate In writing. Acceptance of a payment which is less than the amount then due shall not be a walver of
Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating. In the event that any check, draft, or other
Instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees 1o pay to Lessor the sum of $25 [n addition to any Late
Charge and Lessor, at its option, may require all future payments to be made by Lessee to be by cashler's check, Payments will be applied first to
accrued late charges and attomey’s faes, second to accrued interest, then to Base Rent, Insurance and Resl Property Taxes, and any remaining
amount to any other outstanding charges or costs.

43 - Assoclation Fees. In addition to the Base Rent, Lessee shall pay to Lessor each month an amount equal to any cwners
assoclation or condominium fees levied or assessed against the Premises. Sald monles shall be paid at the same time and in the same manner as the
Base Rent.

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as securily for Lessee's falthfl performance
of its obligations under thic Lease. If Lessee fails o pay Rent, or otherwise Defaults under this Lease, Lassor may use, apply or retain all or any portion
of said Security Deposit for the payment of any amount already due Lessor, for Renis which will be due in the future, and/ or o reimburse or
compensate Lessor for any liabllity, expensse, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any
portion of the Security Deposit, Lessee shall within 10 days after writtan request therefor deposit monles with Lessor sufficient to restore said Security
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Deposit to the full amount required by this Leass. if the Base Rent increases during the term of this Lease, Lessee shall, upon written request from
Les=or, deposit additional monies with Lesgor so that the total amount of the Security Deposit shall at all times bear the same proportion to the
increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accormodate a material
change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the
extent necessary, In Lessor's reasonable Judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If o
change in control of Lessae oceurs during this Lease and following such change the financlal condition of Lessea Is, in Lessor's reasonable judgment,
significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient t0 cause the Security Deposit o ba at a
commercially reasonable level based on such change In financla! condition. Lessor shali not be required to keep the Security Deposit separate from its
general accounts. Within 80 days after the expiration or termination of this Lease, Lessor shall retum that portlon of the Security Deposit not used or
applied by Lessor. No part of the Security Deposit shall be considerad to be held in trust, to bear interest or to be prepayment for any monles to be paid
by Lessee under this Lease.

6. Use.

6.1 Use. Lesses shall use and occupy the Premises only for the Agreed Use,
and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is uniawiful, creates damage, waste or a

nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and sesing eye dogs, Lessee
shall not keep or aliow in the Premiess any pets, anlmals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its consent to any
written reguest for a modification of the Agreed Use, so long as the same will not Impair the structural Integrity of the improvements on the Premises or
the mechanical or electrical systeme therein, and/or is not significantly more burdensome to the Premises. If Lessor elacis to withhold consent, Lessor
shall within 7 days after such request give written notification of same, which notice shall include an explanation of Lessor's objections to the change In
the Agreed Use,

6.2 Hazardous Substances.

(a) Reportable Uses Require Consent. The term "Hazerdous Substance™ as used in this Lease shall mean any product,
subatance, or waste whose presence, use, manufaciure, disposal, transportation, or release, either by itself or In combination with other materials
expected to be on the Premises, s either: {i} potentially injurious fo the public health, safety or welfars, the environment or the Premises, {ii) reguiated
or monitored by any governmental authority, or (ill) a basls for potential llability of Lessor to any governmental agency or third party under any applicable
statute or common law theory, Hezardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oll or any
products, by-products or fractions therecf. Lessee shafl nct engage in sny aclvity In or on the Promises which constitites 2 Reporiable Usa of
Hazardous Substances without the express prior written consent of Lessor and timely compliance {at Lessee's expense) with all Applicable
Requirements. "Reportable Uss™ shall mean (i) the installation or usa of any above or below ground storage tank, {Ii) the generation, possaossion,
storage, use, transportation, or disposal of a Hazardous Substance that requires a parmit from, or with respect to which a report, notice, registration or
business plan Is required to be filed with, any govemmenial authority, and/or (jil) the presence at the Premises of a Hazardoug Substance with respect
to which any Applicable Requirements requires that a notice be glven to persons entering or occupying the Premises or neighboring properties.
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the noimnal course of the
Agreed Use, ordinary office supplies (copler toner, ilquid paper, give, etc.}) and common household cleaning materals, so iong as such use is in
compliance with all Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring praperty to any meaningfut
risk of contamination or damage or expose Lessor to any llability therefor. In addition, Lessor may condition (ts consent to any Reportable Use upon
recelving such additional assurances as Lessor raasonably deeims nacessaty to protect itself, the public, the Premises andior the environment against
damage, contamination, injury and/or liability, including, but not limited to, the Instaliation {and removal on or before Ledése explration or termination) of
protective modifications (such as concrete encasements) and/or Increasing the Security Deposilt.

{b) Duty to inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazerdous Substance has come to be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact
to L.essor, and provide Lessor with & copy of any report, nofice, claim or other documentation which it has concerning the presence of such Hazardous
Substancs.

. (c) Lessee Remediation. Lessee shall not cause or pammit any Hazardous Substance to be spilled or released in, on, under, or
about the Premises (inciuding through the plumbing or sanitary sewer system) and shall prompty, at Lessee's expense, comply with all Applicabile
Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or requlred, for the clganug
of any contamination of, and for the maintenance, security and/or monitoring of the Pramises or neighboring properties, that was caused or materially
contributed to by Lesses, or pertalning to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for
Lessee, or any third party.

" {d) Lessae Indemnification. Lesses shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor,
if any, harmless from and against any and all loss of rents and/or damages, llabililes, Judgments, clalms, expenses, penalties, and attormeys’ and
consultants’ fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third parly (provided,
however, that Lessee shall have no liablity under this Lease with respect to underground migration of any Hazardous Substance under the Premises
from adjacent properties not caused or contributed to by Lessee). Lessee’s obligations shall Include, but not be limited to, the sffects of any
contamination or injury to person, property or the envionment created or suffered by Lesses, and the cost of investigation, removal, remediation,
restoration and/or abatement, and shall survive the expiration or termination of this Lease. Ne termination, cancellation or release agreement
enterad into by Lessor and Lessee shall release Lesses from Its obligations under this Lease with respect to Hazardous Substances, unless
epecifically so agread by Lessor In writing at the time of such agreement. ’

(e) Lessor Indemnification. Lessor and lts successors and assigns shall indemnify, defend, reimburse and hold Lesses, its
employees and lerxlers, harmless from and against any and all environmental damages, including the cost of remediation, which result from
Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross negligence or wiltful misconduct
of Lessor, its agents or employees. Lessor's obligations, as and when required by the Applicable Requirements, shall include, but not be limited to, the
cost of Investigation, removal, remediation, restoration and/or abatament, and shall survive the expiration or termination of this Lease,

{0 Investigetions and Remedlations. 1essor shall retain the responsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premiges prior ‘o
Lessee’s occupancy, unless such remediation measure Is required as a result of Lessee's use (including "Alterations”, as defined in paragraph 7.3(a)
balow) of the Premises, in which event Lassee shall be responsible for such payment. Lessee shall cooperate fully in any such aclivities at the request
of Lessor, including aliowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times In order to carry out Lassor's
investigative and remedial responsibilities. _

(9) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 8.1(e)) accurs dguring the term of this Lease,
unlesy Lossee is legally responsible therefor ({in which case Lessee shall make the investigation and remadiaticn thereof required by the Applicabla
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Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor
may, at Lessors option, either (i) investigate and remediate such Hazardous Substance Condition, if required. as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (il} if the estimated cost to remediate such condition exceeds 12
times the then monthly Base Rent or §100,000, whichever is grester, give wriiten notice to Lessee, within 30 days sfter recelpt by Lessor of knowladge
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to tarminate this Leass as of the date 60 days following the date of such
notlce. In the event Lessor elects to giva a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condltion exceeds an amount equal to 12 times the
then monthly Base Rent or $100,000, whichever is greater, Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30
days following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation
as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance
thereof withln the ime provided, this Lease shaii terminate as of the date specified in Lessor's nofice of termination.

6.3 Lessee’s Compliznce with Applicable Requirements. Except as ctherwise provided in this Lease, Lessoe shall, at Lesses's
scle expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire
insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the such
Requirements, without regard to whether such Regulrements are now in effect or become effective after the Start Date. Lessee shall, within 10 days
after recelpt of Lessor's written request, provide Lessor with copies of all pemits and cther documents, and ather information evidencing Lessee's
compliance with any Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any
documents invoived) of any threatened or actual claim, notice, citation, waming, complaint or report pertaining to or Involving the fallure of Lesses or the
Premises to comply with any Applicable Requirements. Likewise, Lessee shall Immediately give written notice to Lessor af: () any water damage to the
Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (i) any mustiness or other odors
that might Indicate the presence of mold in the Premises. _

6.4 Inspection; Compflance. Leteor and Leseor's "Lendar” {as defined In Parsgraph 30) and consultants shall have the right to
enter Into Premlses at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting
the condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspecticns shall be paid by Lessor, unless
a violation of Applicable Requirements, or a Hazardous Substance Condlition (see paragraph 9.1) Is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long
as such inspacticn is reasonably related to the volation of contaminetion. !n additicn, Lescan shall provide coples of alf ralevant material safety data
sheets (MSDS) to Lessor within 10 days of the recelpt of a written request thersfor.

7. Maintenance; Repalrs; Utlilty installations; Trade Fixtures end Alterations.

71 Lesses’s Obligations.

(a) In General. Subject to the provisions of Paragraph 2.2 (Condition), 2.2 (Compliance), 6.3 (Lessee's Compliance with Agplicable
Requirements), 7.2 (Lessor's Obligations), ® (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee's sole expense, keep the
Premises, Utility Inetallations (intended for Lesses's exclusive use, no matter where loceted), and Alterations in good order, condition and repair
{whether or not the portion of the Premises requiring repalrs, or the means of repairing the sams, are reasonably or readlly accessible to Lesses, and
whether or not the need for such repaire occurs as a result of Lessee’s use, any prior usa, the slements or the age of such portion of the Premisas),
including, but not limited to, all equipment or facllities, such as plumbing, HVAC equipment, electricel, lighting facliities, boilers, pressure vessels, fire
protection system, fixtures, walls (interior and exterior), cellings, fioors, windows, doors, plate glass, skyiights, landscaping, driveways, parking lots,
fences, retalning walls, signs, sidewalks and parkways located in, on, or adjacent to the Premises. Lessee is also respansible for keeping the roof and
roof drainage clean and free of debris. Lessor shall keep the surface and structural elsments of the roof, foundations, and bearing walls In good repair
(see paragraph 7.2). Lessee, in keeping the Premises in good order, condition and repalr, shall exercise and perform good maintenance practices,
specifically inchuding the procurement and maintenance of the service contracls required by Peragraph 7.1(b) below. Lessee's obligations shall include
restorations, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part thereof in good order, condition
and state of repair. Lesses shall, during the term of this Lease, keep the exterior sppearance of the Bullding In a first-class condition (including, ag.
graffitl removal) consistent with the exterior appearance of cther similar facilities of comparable age and size in the vicinity, including, when necessary,
the exierlor repainting of the Building.

(b}

{c) Failure to Perform. If Lessee falls to perform Lessee's obligatlons under this Paragraph 7.1, Leasor may enter upon the
Premises after 10 days’ prior written notice to Lessee (except in the case of an emergency, in which case na notice shall be required), perform such
obligations an Lessee’s behalf, and put the Premises in good order, condition and repair, and Lessse shall promptly pay to Lessor a sum equal to 115%
of the cost thereof,

(d) Replacement. Subject to Lessea’s indemnification of Lessor as set forth in Paregraph 8.7 below, and without ralleving Lessee
of liabllity resulting from Lessee’s failure to exerclse and perform geod malntenance practices, i an ltem described in Paragraph 7.1(b) cannot be
repaired other than at a cost which is In excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost
thareof shall be prorated between tha Parties and Lesses shall only ba cbiigated to pay, each month during the remalnder of the term of this Lease, on
tha date on which Base Rent is due, an amount equal to the product of multiplying the cost of such replacement by a fraction, the numerator of which is
ong, and the dehominator of which is 144 (la. 1/144th of the cost per monih). Lessee shall pay Intarest on the unamortized balance but may prepay lts
obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), @ (Damage or Destruction) and
14 (Cendemnation), it is Intended by the Parties hereto that Lessor have no obligation, in any manner whatsoever, to repair and maintain the Premises,
or the equipment thereln, all of which obligations are intended to be that of the Lesses, except for the surface and structural elements of the roof,
foundations and bearing walls, the repair of which shall be the responsibllity of Lessor upon receipt of written notice that such a repair is necessary. Itis
the Intention of the Parties that the terms of this Lease govern the respective obligations of the Parties as to maintenance and repair of the Premises,
and they expressly walve the benefit of any statute now or hereafter in effect to the extent it Is Inconsistent with the terms of this Lease.
7.3 Utility Installations; Trade Fixtures; Alterations.
{a) Definitions. The term "Utliity installations" refers to all floor and window coverings, air and/or vacuum lines, power panels,
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electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in or oa
the Premizes. The term "Trade Flxtures” shall mean Lesssa’s machinery and equipment that can be removed without doing material damage to the
Premises. The term "Alterations™ shall mean any modification of the improvements, other than Utility Installations or Trade Fixtures, whether by
addition or deletion. "Lessees Ownad Alterations and/or Utility Installations™ are defined as Alierations and/or Utllity Installations made by Lessee
that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(t) Censent. Lessce shall not meke any Alteratlons or Utility Installations to the Premises without Lessor's prior written consent.
Lessee may, however, make non-structural Alterations or Utlilty Instaliations to the Interlor of the Premises {excluding the roof) without such consent but
upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof or any existing walls,
will not effect the electrical, plumbing, HVAC, and/or life safety systems, and the cumuiative cost thereol during this Lease as extended does not
exceed a8 sum equel to 3 month's Base Rent In the aggregate or 2 sum equal to one month's Base Rent [n any one year. Netwithstanding the
foragoing, Lessee shall not make or permit any roof panetrations and/or install anything on the roof without the prior written approval of Lessor. Lessor
may, as a pracondition to granting such apgroval, require Leseee 1o utifize a confracior chosen and/or approved by Lessor. Any Alterations or Utility
instailations that Lesses shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written form with detailed
plans. Consent shall be deemed conditioned upon Lessee's: (|} acquiring afl applicable govermmental parmits, (i) fumishing Lessor with copies of both
the permits and the pians and specifications prior to commencement of the work, and (k) compilance with all conditions of said permits and other
Apgplicabie Reguirements in a prompt and expeditious manner. Any Alterations or Utility Installations shail be performed in a workmanilke manner with
good and sufficieni materials. Lessee shall promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an
amount in excess of one month's Basa Rent, Lessor may condition its consent upon Lessee providing & lien and completion bond in an amount equal
to 150% of the estimated cost of such Alteration or Utilty installation and/or upon Lessee's posting an additional Security Deposit with Lessor.

{c) Liens; Bonds. Lessee shall pay, when due, all claims for labar or materials furnished or alleged to have been furnished to or
for Lessea at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premlises or any
interast therein, lesses shall give Lessor not less than 10 days nollce prior to the commencement of any work in, on or about the Premises, and
Lessor shall have the right to post notices of non-responsibility. If Lessee shal! contest the vaiidity of any such lien, claim or demand, then Lessee
shall, at its sole expense defend and protect ikself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that
may be rendered thereon bafore tha enfarcement therecf. If Lessor shall require, Lesses shall fumish a surety bond in an amount equal to 150% of the
amount of such contested lien, claim or demand, indemnifying Lessor against llabllity for the same. If Lessor slects to participate in any such action,
Lessee shall pay Lessoss ellorneys' fees and costs.

74 Ownership; Removal; Surrender; and Restoration.

{(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafier provided, all Altarations and Utllity
Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to be the
owner of all or any specified part of the Lessee Owned Alteratlons and Utllity Instaliations. Unless otherwise Instructed per paragraph 7.4(b) herecf, all
Lessee COwned Alterations and Utillty Installations shall, at the expiration or tesmination of this Leass, become the property of Lessor and be
surrendered by Lassaa with the Premlses.

{b) Removal. By delivery 1o Lessea of written notice from Lessor not earller than 80 and not later than 30 days prior to the end of
the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of
this Lease. Lessor may require the ramoval at any time of all or any part of any Lessee Owned Alterations or UHility insiallations made without the
required consent.

(¢) Surrender; Restoration. Lesses shall surrender the Premises by the Expiration Date or any eariier termination date, with all of
the improvemeants, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair, ordinary wear
and tear excepted. "Ordinary wear and tear” shali not include any damage or deterloration that would have been prevented by good maintenance
practice. Notwithstanding the foregoing, if this Lease is for 12 months or less, then Lessee shall surender the Premises in the same condition as
delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the Installation,
mainienance or removal of Trade Fixtures, Lesses owned Alterations andfor Utility Installations, furnishings, and equipment as weii as the removaj of
any storage tank installed by or for Lessee. Lessee shall completely remove from the Premises any and all Hazardous Substances brought onto the
Premises by or for Lessee, or any third parly (except Hazardous Substances which were deposited via underground migration from areas outside of the
Premises) even if such removal would require Lessee to perform or pay for work that exceeds statutory requirements. Trade Fixtures shall remain the
property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before the Explration Date or any earlisr
termination date shall be deamed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The fallure

by Lessee to timely vecate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover
under the provisions of Paragraph 26 below.

8. Insurance; indemnity.
8.1 Payment of Premnium Increases.

(a) Lessee shall pay to Lessor any insurance cost increase {"Insurance Cost Increase™) occurring during the term of this Lease.
insurance Cost Increase is defined as any increase In the actual cost of the insurance required under Paragraph 8.2(b), 8.3(a) and 8.3(b} {"Required
Insurance”™), over and above the Base Premium as hereinafter deflned calculated on an annual basis. insurance Cost Increass shall include but net be
limited o Increases resulting from the nature of Lessee's occupancy, any act or omission of Lessee, requirements of the holder of mortgage or deed of
trust covering the Premises, increased valuation of the Premises and/or a premium rate increase. The partles are encouraged to flll in the Base
Premium in paragraph 1.8 with a reasonable premium for the Required Insurance based on the Agreed Use of the Premises. if the parties fall to Insert
a dollar amount in Paragraph 1.8, then the Base Premium shall be the lowast annual premium reasonably obtainable for the Required Insurance as of
the commencement of the Qriginal Term for the Agreed Use of the Premises. In no event, however, shall Lesses be responsible for any partion of the
increase In the pramium cost attributable to liability insurance carriad by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrencs.

{b) Lessee shall pay any such Insurance Cost increase to Lessor within 30 days after receipt by Lessee of a copy of the premium
statemant or other reasonable evidence of the amount due. If the insurance policies maintained hereunder cover other property besides the Premises,
Lessor shall also deliver to Lessee a statement of the amount of such Insurance Cost Increase attributable only to the Premises showing In reasonable

detall the manner in which such amount wes computed. Premiums for policy periods commencing prior to, or extending beyond the tesm of this Lease,
shall be prorated to correspond to the term of this Lease.

8.2 Llability Insurance.

(a) Carrled by Lessee. Lessee shall obtain and keep in force @ Commercial General Liability policy of insurance protecting Lessee
and Lessor as an additiona! insurad against claime for bodily Injury, pereonal injury and property damage based upon or arising out of the ownership,
use, occupancy or maintenance of the Premises and all areas appurtenant therefo. Such insurance shail be on an occurrence basis providing single
limit coveraga in an amount not less than $1,000,000 per cccurrence with an annua! aggregete of not leas than $2,000,000. Lessee shall add Lessor s
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an additional insured by means of an endorsement at least as broad as the Insurance Service Organlzation's "Additional Insured-Managers or Lessors
of Premises" Endorsement. The policy shall not contain any Intra-nsured exclusions as between insured persons or organizations, but shall include
coverage for liabifity assumed under this Lease as an "insured contract" for the performance of Lesses's Indemnity obligations under this Lease. The
limitss of sald Insurance shall not, however, limit the fiability of Lessee nor relieve Lessee of any obligation hereunder. Lessee shall provide an
endorsement on its liability policy(les) which provides that its insurance shall be primary to and not contributory with any similar insurance carried by
Lessor, whose insurance shall be considersd axcese Insurance only. )

{b) Carrled by Lessor, Lessor shall maintaln liability insurance as described in Paragraph 8.2(g), In addltion to, and not In lieu of,
the Insurance required to be maintained by Lesses. Lessee shall not be named as an addifional insured thergin, -

8.3 Proporty Insurance - Bullding, improvements and Rental Value.

{a) Bullding and Improvemente. The Insuring Party shall obtain and koep in force a poligy or policles In the name of Lessar, with
loss payable to Lessor, any ground-lessor, and to any Lendeér insuring loss or damage to the Premises. The amount of such insurance shall be equal to
the fuill Insurabie replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender, but in no event
more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility Installations, Trade Fixtures, and
.Lessee's personal properly shall be Insured by Lessee not by Lessor. [f the coverage is available and commerclafly appropriate, such policy or policies
shall insure ageinst all risks of direct physical loss or damage (except the perils of flood andfor earthquake uniess required by a Lender ot included in
the Base Premium), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition,
reconstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed
valuation provision In llev of any coinsurance clause, waiver of subrogatfon, and Inflation guard protection causing an increase In the annual property
insurance coverage amount by a factor of not lass than the adjusted 1).S. Department of Labor Consumer Price Index for All Urban Consumers for the
city nearest fo where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per
cocurrence, and Lesses shall be liable for such deductible amount in the event of an !nsured Loss.

(b) Rental Value. The Insuring Party shall obitain and keep in force a pollcy or policias in the name of Lessor with loss payable to
Lessor and any Lender, Insuring the loss of the full Rent for one year with an extended perlod of indemnity for an additional 180 days ("Rental Valug
Insurance”). Sald Insurance shall contain an agreed valuation provision in fieu of any coinsurance clause, and the amount of coverage shall be
adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month perod. Lessee shall be Bable for any deductible
amount In the event of such loss. ‘

(c) Adjacent Pramises. If the Premises are part of a larger building, or of a group of bulldings owned by Lessor which ara adjacent
to the Premises, the Lessee shall pay for any increase In the premiums for the property insurance of such bullding or buildings if safd Increase is
caused by Lessoc's acts, omiseiong, use or occupancy of the Premises.

84 Lessee’s Property; Business Interruption Insurance; Worker's Gompensation Insurance.

{a) Property Damage. Lessee shall obtain and malntain Insurance coverage on all of Lessee’s personal property, Trade Fixtures,
and Lesses Owned Alterations and Utllity Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed
$1,000 per occurrence. The proceeds from eny such insurance shall be used by Leasee for the replacement of personal property, Trade Fixtures and
Lessee Owned Alterations and Utility Installations. Lessee shall provide L.essor with written evidence that such Insurance is in force.

{b} Business Interruption. Lessee shall obtain and maintaln loss of Income and extra expense insurance in amounts as will
reimburse Lesses for direct or Indirect loss of eamings attributable to all perils commonly insured against by prudent lessees in the business of Lessee
or attributable to prevention of access to the Premises as a result of such perils.

{c) Worker's Componsation Inswrance. Lessee shall obtain 4nd maintain Worker's Compensation Insurance in such amount as
may be required by Applicable Reguirements.

{d) No Representation of Adequate Coverage. Lessor makes no representation that the Iimits or forms of coverage of insurance
specified haerein are adequate to cover Lessee's property, business operations or obligations under this Lease.

8.6 Insurance Policies. Insurance raquired harein shall be by companies maintaining during the policy term a "General Pollcyholders
Rating” of at least A-, VIi, as set forth in the most current iseue of "Best's Insurance Guide®, or such other raling as may be required by a Lender.
Lessee shall not do or permit to be done anything which invalidates the required insurance policies, Lessee shall, prior to the Start Date, dellver to
Lessor certified copies of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of
the required insurance. No such policy shall be cancelable or subject to modification excopi after 30 days prior writton notice to Lessor. Lussee sha,
at least 10 days prior to the expirafion of such policies, furnish Lessor with evidence of renewals or "Insurance binders" evidencing renewal thereof, or
Lessor may order such insurance and charge the cost thereof to Lesses, which amount shall be payable by Lessee fo Lessor upon demand. Such
policles shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If elther Party shall fail to procure
and maintain the insurance required to be carried by it, the other Party may, but shall not be requirad to, procure and maintain the same.

8.6 Walver of Subrogation. Without affecting any other rights or remedies, L.essee and Lessor each hereby release and relieve the
other, and waive thelr entire right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perlls
required to be insured against herein. The effect of such releases and waivers Is not limited by the amount of insurance carried or required, or by any
deductibles applicable hereto. The Parties agree to have thelr respective property damage insurance camfers waive any right to subrogation that such
companles may have against Lessor or Lasses, as tha case may be, so long as the insurance Is not Invalidated thereby.

87 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless
the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or
damages, llens, judgments, penalties, attormeys' and consultants’ fees, expenses and/or ltabilities arising out of, involving, or in connection with, the use
and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing matters, Lesseo
shall upon notice defend the same at Lessee’s expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lesses In such
defense. Lessor need not have first paid any euch claim in order to be defended or indemnified.

8.8 Exemption of Lessor and lts Agents from Liablilty. Notwithetanding the negllgence or breach of this Leage by Lessor or its
agents, neither Lessor nor its agents shall be liable under any circumstances for: (i} injury or damage to the person or goods, wares, merchandise or
other property of Lessee, Lessee's employees, contractors, invitees, customers, or any other person In or about the Premisas, whether such damage or
Injury Is caused by or resuits from fire, eteam, electricity, gas, water or rain, indoor air quality, the presence of mold or from the breakage, leakags,
obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any other cause, whether the said
injury or damage results from conditions arising upen the Premises or upon other portions of the bullding of which the Premises are a part, or from other
sourcss of places, (i} any damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to enforce
the provisions of any other lease in the Project, or {{if) Injury to Lessee's buslness or for any loss of Income or profit therefrom. Instead, i Is intended
that Lessee's sole recourse In the event of such damages or injury be 1o file a claim on the insurance policy(ies) that Lessee is reguired to maintain
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purguant to the provisions of paragraph 8.

8.9 Fallure to Provide Insurance. Lessee acknowledges that any fallure on its part to obtain or maintain the Insurance required
hereln will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extiremely
difficult to ascertaln. Accordingly, for any month or portion thereof that Lessee does not maintain the reguired insurance and/or does not provide Lessor
with the requirad binders or cerificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any
requiremsnt for notice to Lessee, by an amount equal 1o 10% of the then existing Base Rent or $100, whichever Is greater. The parties agree that such
increase in Base Rent represents fair and reasonabls compensation for the additional risk/ costs that Lessor will incur by reason of Lessee's failure to
maintsin the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee’s Default or Breach with respect to the
fallure 1o maintain such insurance, prevent the exerclse of any of the other rights and remedies granted hereunder, nor refieve Lessee of ils obligafion to
maintain the Insurance specified in this Lease.

9. Damage or Destructicn.

9.1 Deftnitions.

{a) "Premises Partial Damage" shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and LHility Instaliations, which can reasonably be repaired in 6 months or lese from the date of the damage or destruction. Lessor
ehall notify Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.
Notwithstanding the foregoing, Premises Partial Damage shall not include damage to windows, doors, and/or other similar items which Lessee has the
responsibility to repair or replace pursuant to the provisions of Paragraph 7.1.

{b) "Premisez Total Destruction™ shall mean damage or destruction to the Premises, other than Lessee Owned Alterations and
Utllity Installations and Trade Fixtures, which cannot rezsonably be repaired in 6 months or less from the date of the damage or destruction. Lessor
shall notify Lessae in writing within 30 days from the date of the damage or destruction as to whether or not the damage Is Partial or Total,

{c) "Insured Loas" shall mean damage or destruction to improvements on the Premises, othsr than Lessee Owned Atterations and
Utility Instadations and Trade Fixiures, which was caused by an event required io be covered by the insurance described in Paragraph 8.3(a),
irrespective of any deductible amounts or coverage limits involved.

{d} "Rapiacement Cost" shali mean the cost to repalr or rebuild the improvements owned by Lessor at the time of the occurrence
to their condition existing immediately prior thereto, including demelition, debris removal and upgrading required by the operation of Applicable
Requirements, and without deduction for depreciation.

{e) "Hazardous Substance Condition® shall mean the oscurence or discovery of a condition involving the presence of, or a
contamination by, a Hazardous Substarce, in, on, or under the Premises which requires restoration.

9.2 Partial Damage - insured Loss. [f a Premises Partlal Damage that Is an Insured Loss occurs, then Lessor shall, at Lessor's
expense, repalr such damage (but not Lesses's Trade Fixtures or Lessee Owned Alterations and Ulility Installations) as soon as reasonably possible
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of eny damage or
destruction the total cost te rapair of which is $10,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available to
Lasses on a reasonable basls for that purpose. Notwithstanding the foregoing, if the required insurance was not in force or the Insurance proceeds are
not sufficient to effect such repair, the Insuring Party shail prompily contribute the shortage in proceeds {(except as to the deductible which s Lessee's
responsibliity) as and when required to complete said repairs. In the event, however, such shortage was due to the fact that, by reason of the unigue
nature of the improvermnents, full replagement cost insurance coverage was not commercially reasonable and aevailable, Lessor shall have no obligation
to pay for the shortage In insurance proceeds or to fully restore the unlque aspects of the Premises unless Lessee provides Lessor with the funds to
cover same, or adequate assurance thereof, within 10 days following receipt of written notice of such shortage and request therefor. If Lessor raceives
said funds or adequate assurance thereof within said 10 day period, the party responsibie for making the repairs shall complete them as soon as
reasonably possible and this Lease shall remain In full force and effect. If such funds or assurance are not recelved, Lessor may nevertheiess elect by
written notice to Legses within 10 days thereafter to: (i) make such restoration and repair as Is commercially reasonable with Lessor paying any
shertage in proceeds, in which case this Lease shall remaln In full force and effect, or (i) have this Lease terminate 30 days thereafter. Lessee shall
not be entltled to reimbursement of any funds contributed by Lessee to repair any such damage or destruction. Premises Partiat Damage due to flood
or earthquake shali be subject to Faragraph 0.3, notwithstanding that there may be some Insurance coverage, but the net procseds of any such
insurance shall be made available for the repairs if made by aither Party.

93 Partizl Damage - Uninsured Loss. If a Premises Partial Damage that Is not an Insured Loss occurs, unless caused by B
negligent or willful act of Lessee {in which event Lessee shall make the repairs at Lessee's expense), Lessor may elther: {i) repalr such damage as
soon as reasonably possible at Lessor's expense, In which event this Lease shall continua in full force and effect, or (i) terminate this Lease by giving
written notice to Lesses within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such temmination shalt be effective 60
days following the date of such notice. In the avent Lessor elects to terminate this Lease, Lessee shall have the right within 10 days afier receipt of the
termination notice to give written notice to Lessor of Leseee's commitment to pay for the repair of such damage without reimbursement from Lessor.
Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such avent this Lease
shall contlnue in full force and effect, and Lessar shall proceed to make such repairs as soon as reasonably possible after the requirsd funds are
available. |f Lesses does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice.

9.4 Total Destruction. Notwithstanding any other provision heraof, if 2 Premises Total Destruction occurs, this Lease shall terminate
80 days following such Destruction. [f the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall
have the right to recover Lessor's damages from Lessee, except as provided In Paragraph 8.6.

9,5 Damage Near End of Term. If at any time during the last & months of this Lease there is damage for which the cost to repair
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 80 days following the date of occurrence of
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such demage. Notwithstanding the
foregoing, if Lessee at that ime has an exercisable option to extend this Lease or fo purchase the Premises, then Lessee may preserve this Lease by,
{a) exercising such option and (b} providing Lessor with any shortage In Insurance proceeds {or adequate assurance thereof) needed to make the.
repairs on or before the eariter of (i) the date which Is 10 days after Lessee's recelpt of Lessor's written notice purporting to terminate this Lease, or (i)
the day prior to the date upon which such optlon expires. If Lessee duly exercises such option during such perlod and provides Lessor with funds (or
edeguate assurance thereof) to cover any shortage In insurance procesds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as soonh 88 reasonably possible and this Lease shall continue in full force and effect. If Lesses fails to exarcise such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's option shall be
extinguished.

8.6 Abatement of Rent; Lessee's Remedies,

(a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for
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which Lessee Is not responsible under this Lease, the Rent payable by Lessee for the period réquired for the repair, remediation or restoration of such
damage shall be abated in proportion to the degree to which Lessee’s use of the Premises Is impaired, but not to exceed the proceeds recalved from
the Rental Value insurance. All other obligations of Lesses hereunder shalf be performed by Lessee, and Lessor shall have no lability for any such
damage, destruction, remediation, repair or restoration except as provided hereln.

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful
way, such repair or restoration within 8C daye after such obligation shalt accrue, Lessee may, at any time prior.to the commencement of such repalr or
restoration, glve written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election fo terminate this Lease on a date
not less than 60 days following the glving of such notice. If Lessea glves such notice and such repalr or restoration is not commenced within 30 days
thereafter, this Lease shall terminate as of the date specified in sald notice. If the repair or restoration is commenced within such 32 days, this Lease
shall continue in full force end effect. “Commence™ shall mean elther the unconditional authorizatlon of the preparation of the required pians, or the
beginning of the actuai work on the Premises, whichever first ocours.

.7 Termination; Advance Payments. Lipon terminetion of this Lease pursuani to Paragraph 6.2(g) or Paragraph @, an equitable
agjustment shall be made conceming advance Base Rent and any other advance payments made by Lesses to Lessor. Lesser shall, in addition, return
to Lessae so much of Lesses's Security Deposit as has not been, or s nat then required fo be, used by Lessor.

10. Real Property Taxes.

101 Definition. As used herein, the term "Real Property Taxes® shall include any form of assessment; real estate, general, special,
ordinary or extraordinary, or rental levy or tax (other than inheritance, personal incoma or estate taxes); improvement bond; and/or license fee imposed
upon or levied against any legal or equitable interest of Lessor in the Premises or the Project, Lessor’s right to other income therefrom, and/or Lessor's
business of leasing, by any authority having the direct or indirect power to tax and whers the funds are generated with reference to the Bullding address
and where the proceets so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Premlses are
located. Real Property Taxes shall also Include ary tax, fes, fovy, assessment or charge, or any increase therein: () imposed by reason of events
ocourring during the term of this Lease, Including but not limited to, a change in the ownership of the Premises, and (i) levied or assessed on
machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

102

(a) Payment of Taxes. Lessor shall pay the Real Property Taxes applicable to the Premises provided, however, that Lessee shall
pay to Lessor the amount, if any, by which Real Property Taxes applicable to the Premises increase gver the fiscal tex year during which the
Cemmencament Date Ocours (Tax increasa”}, Payment of any such Tax increase shaf be made by Lessee to Leesor within 30 days after
receipt of Lessar's written statement setting forth the amount due and computation thereof. 1 any such taxes shall cover any period of time prior to or
after the expiration or termination of this Lease, Lessee's share of such taxes shall be prorated to cover only that portion of the tax bill applicable to the
period that this Lease Is In effect. 1n the event Lessee incurs a late charge on any Rent payment, Lessor may estimate the cument Real Proparty
Taxas, and require that the Tax Increase be paid in advance to Lessor by Lessee monthly in advance with the payment of the Base Rent. Such
menthly payment zhall be an amount equal to the amount of the estimated instaliment of the Tax Increase divided by the nurmber of months remaining
before the month In which safd installment becomes delinguent. When the actual amount of the applicable Tax Increase is known, the amount of such
equal monthly advance payments shall be adjusted as required 1o provide the funds needed to pay the applicable Tax Increase. If the amount collected
by Lessor is insufficient to pay the Tax Increase when due, Lessee shall pay Lessor, upon demand, such additional sums as are necessary to pay such
obligations. Advance payments may be intermingled with other moneys of Lessor and shall ot bear interest. In the event of a Breach by Lesses In the
performance of lis obligations under this Lease, then any such advance payments may be treated by Lessor as an additional Security Deposi.

(b) Additional Improvements. Notwithstanding anything to the contrary in this Paragraph 10.2, Lessee shail pay to Lessor upon
demand therefor the entirety of any increase in Real Property Taxes assessed by reason of Alterations or Utility Installations placed upon the Premises
by Lessee or at Leseee’s request or by reason of any alterations or improvements to the Premises made by Lessor subsequent to the execution of this
Lease by the Parties.

10.3 Jolnt Assessment. If the Premises are not separately assessed, Lessee's liabllity shall be an equitable proportion of the Tax
Increase for all of the land and Improvements Included within the tax parcel agsessed, such proportion to be conclusively determinad by Lessor from the
respective valusticns assigned In the assessor's work sheets or such other Information as may be reasonably avallable.

104 Personal Froperty Taxes. Lessee shall pay, prior to dellnquency, all taxes assessed agalnst and levied upon Lessee Owned
Alterations, Utility Installations, Trade Fixtures, fumishings, equipment and all personal property of Lessee. When possible, Lessee shall cause its
Lessea Owned Alterations and Utility Installations, Trede Fixtures, fumishings, equipment and all other parsona! property to be assessed and billed
separetely from the real property of Lessor. if any of Lessee's sald property shall be assessed with Lessor's real property, Lessee ghell pay Lessor the
taxes attributable to Lessee’s property within 10 days after receipt of a written statement setting forth the taxes applicable to Legsse's property.

1. Utllities and Services. Lesses shall pay for all water, gas, heat, light, power, tsfephone, trash disposal and other utilities and services
supplled to the Premises, together with any taxes thereon. If any such services are not separately metered or bllled to L.essee, Lessee shall pay a
reasonable proportion, to be determined by Lessor, of all charges jointly metered or billed. There shall be no abatement of rent and Lessor shall not be
iable in any respect whatsoever for the inadequacy, stoppags, interruption or discontinuance of any utility or servica due to riot, strike, labor dispute,
breakdown, accident, repalr or other cause beyond Lessor's reasonable controt or in cooperation with govemmental request or directions.

12 Assignment and Subletting,

121 Lesscr's Consent Required.

(a) Lessee shall not volunfarlly or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or
assignment”) or sublat all or any part of Lessee's interest In this Lease or in the Premises without Lessor's prior written consent,

] (b) Unless Lessee is a corporation and fts stock is publicly traded on a national stock exchange, a changa in the control of Lessee
shall constitute an assipnment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee shall constitute a
change In control for this purpose.

{c) The involvement of Lessee or its assets In any fransaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buy-out ar otherwlse), whether or not a formal assignment or hypothecation of this Lease or Lesses's assels cccurs,
which results or wili result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the
time of the exscution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or is greater, shali be considered an assignment of this Lease to which Lessar
may withhold its consent. “Net Worth of Lessee™ shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted
accounting principles.

(d) An assignment or subletting without consent shall, et Lessor's option, be a Default curable after notice per Paragraph 13.1(c}, or
a noncurable Breach without the necessity of any notice and grace period. If Lessor elects to freat such unapproved assignment or subletting as a

745 PAGE 8 OF 17 %_uzb

INITIALS

©2001 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM STG-14-3M0E



Agenda Item #09_Att. A_ Fully Exec 9.08.14 AIR Lease Agrmt w/700 - 5th Ave., LLC

noncurable Breach, Lessor may either: (i) terminate this Lease, or (il) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base
Rent then in effect. Further, in the svent of such Breach and rental adjustment, (i} the purchase price of any option to purchase the Premises held by
Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (I} all fixed and non-fixed rental adjustments scheduled
during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited o compensatory damages and/or injunctive relisf.

(F) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is
requested.

(g} Notwithstanding the foregoing, allowing a de minimis pottion of the Premises, ie. 20 square fest or less, fo be used by a third
party vendor in connection with the Instaliation of a vending machine or payphone shall not constitute a subletting.

12.2 Terms and Conditions Applicabla to Asslgnment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shal: - (i) be effective without the express written assumption by
such assignee or sublesses of the obligations of Lessee under this Lease, (i} releass Lessee of any obligations hereunder, or {{ii} alter the primary
liability of Lessee for the paymant of Rent or for the performance of any other obligaiiens to be performed by L esses.

{b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or
disapproval of an assignment. Nelther a delay in the approval or disapproval of such assignment nor the acceptence of Rent or performance shall
constitute a waiver or sstoppel of Lessor'e right to exercise its remedles for Lessea's Default or Breach.

(¢) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

(d) in tha event of any Default or Breach by Lessee, Lessor may proceet! directly against Lessee, any Guarantors or anyone else
responsibie for the performance of Lessee's obligations under this Lease, Including any assignee or sublesses, without first exhausting Lessor's
remedies apainst any other person or entlty responsible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessors
determination as to the financial and operational responsibility and appropriataness of the proposed assignee or sublessee, Including but not limited to
the intended use andlor required modification of the Premises, if any, together with a fee of $500 as conskieration for Lessor's consldering and
processing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (See also Paragraph 36)

{f) Any asslgnee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering Inta such sublease, or
entering into pogsession of the Fremises or any portion thereef, be deamed to have agsumed and agreed o conform and comply with each and every
term, covenant, condition and obligation herein to be observed or performed by Lesses dusing the term of said assignment or sublease, other than such
abligations as are contrary to or Incensistent with provisions of an assignment or sublease to which Lessor has specifically consanted to In writing.

(g} Lessor's consent to eny assignment or subletting shall not fransfer to the assignee or sublessee any Option granted to the
original Lessee by this Lease unless such transfer is specifically consented to by Lessor in wiiting. (See Paragraph 39.2)

123 Additicnal Terms and Gonditions Applicabls to Subletting, The following terms and conditions shall apply to any sublstting by
Lessee of all.or any part of the Premises and shall be deemed included in all subleages under this Laage whether or not expressly Incorporated thersin:

{a) Lessee hereby assigns and transfers to Lessor all of Lessee’s Intarest in all Rant payable on any subleasé, and Lesaor may
collect such Rent and apply same toward |.esase’s obligations under this Lease; provided, however, that untit a Breach shall occur in the performance
of Lesse’s obligations, Lessee may collect said Rent. In the event that the amount callected by Lessor exceeds Lesses’s then outstanding obligations
any such excess shall be refunded to Lessee. Lessor shall not, by reason of the foragoing or eny assignment of such sublease, nor by reason of the
collection of Rent, be deemed fiable to the sublessee for any fallure of Lessee to perform and comply with any of Lessee's cbligations to such
sublesses. Lessee hereby Irrevocably authorizes and directs any such sublessee, upon receipt of a willten notice from Lessor steling that a Breach
exists in the performance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee
shall rely upon any such notica from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether such Breach exists,
notwithstanding any claim from Lessea to the contrary.

{b) In the event of a Breach by Lesses, Lessor may, st its option, require sublszsee to attorn to Lessor, in which event Lessor shall
undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such subleass; provided,
however, Lessor shall not be liable for any prepaid rents or securlty deposit paid by such sublessee to such sublessor or for any prior Defauits or
Breaches of such sublessor. '

{c} Any matter requiring the consentt of the sublessor under a sublease shall also require the consent of Lessor.

{d) No sublessee shall further assign or sublet ail or any part of the Premises without Lessor's prior written consent.

(e} Lessor shall deliver a copy of any notice of Default or Breach by Lessee lo the sublessee, who shall have the right to cure the
Default of Lassee within the grace period, if any, specified In such notice. The sublessee shall have a right of reimbursement and offsel from and
agalnst Lessee for any such Defaults cured by the sublessae.

13. Default; Breach; Remedies.

. 131 Default; Breach., A "Default” is defined as a fallure by the Lassee to comply with or petform any of the terms, covenants,
conditions or Rules and Regulations under this Lease. A “Breach” is defined as the occurrence of one or more of the fllowing Defaults, and the
failure of Lassee to cure such Default within any applicable grace period:

{8) The abandonment of the Premises; or the vacating of the Premises without providing a commerciaily reasonable level of
security, or where the coverage of the property Insurance described in Paragraph 8.3 Is jeopardized as a result thereol, or without providing reasonable
assurances to minimize potential vendalism.

{b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether
1o Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which
endangers or threatens Iife or property, where such failure continues for a period of 3 business days following written rofice to Lessee. THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES,

{c} The failure of Lessee to allow Lessor andior its egents access to the Premises ar the commission of waste, act or acts
constituting pubiic or private nulsance, and/or an lilegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice to Lessee.

(d} The fallure by Lessee to provide (1) reasonable written evidence of compliance with Applicable Requirements, (i) the service
contracts, (lil} the rescission of an unauthorized assignment or subletting, {iv) an Estoppel Cerificate or financial statements, {v) a requested
subordination, (v} avidence concerning any guaranty and/or Guarantor, (vil) any document requested under Paragraph 42, (vili) material safety data
sheets (MSDS), or (ix) any other documentation or Information which Lessor may reasonably require of Lassee under the tarms of this Lease, where
any such fallure continues for a period of 10 days foliowing wrilten notice tc Lossso.
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(e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph
40 hereof, other than those described in subparagraphs 13.1(a), (b}, (c) or (d}, above, where such Default continues for a period of 30 days after written
nofice; provided, however, that If the neture of Lessee's Default is such that more than 30 days are reasonably required for Its cure, then It shall not be
deemed to ba a Breach If Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such curae to completion.

(f) The occurrence of any of the following events: (i) the making of any general aangement or assignment for the benafit of
creditors; (i} becoming a "debtor™ as definad In 11 U.S.C. §101 or any successor statute thereto (uniess, in the case of a petition filed against Lessea,
the same Is dismlssed wihin 60 days); (iii} the appointment of a trustee or recelver to take possession of substant'ally ali of Lessee's assets located at
the Premises or of Lessee’s interest In this Lease, where possession is not restored to Lesses within 30 days; or (Iv) the attachment, execution or other
judiclal selzure of substantially afl of Lessee’s assets located at the Premises or of Lessae’s interest in this Lease, whare such selzura is not discharged
within 30 days; provided, however, In the event that any provision of this subparagraph (s} is contrary 1o any applicable law, such provislon shell be of
no force or effect, and not affect the valldity of the remaining provisions.

{g} The discovery that any financlal statement of Lessee or of any Guarantor given to Lessor was materialiy faiss.

() If tha performance of Lessee's obiigations under this Lease is guaranteed: (i) the death of a Guarantor, (i} the temination of a
Guarantor's fiablity with respact to this Lease other than in accordance with the terms of such guaranty, (i} a Guarantor's becoming insoivent or the
subject of a bankruptey filing, (Iv) a Guarantor's refusal to hanor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on an anticipatory
basis, and Lesses's fallure, within 60 days following written notice of any such event, to provide written aiternative assurance or security, which, when
coupled with the then exsting resources of Lesses, equals or exceeds the combined financial resources of Lessee and the Guarantors that exdsted at
the time of execution of this Lease.

132 Remedles. If Lessee falls fo perform any of its affirmative duties or obilgations, within 10 days after written notice {orin case of an
emergency, without nolice), Lessor may, at its optien, perform such duty or obfigation on Lessee’s behalf, including but not Iimited to the obtaining of
reasonably required bonds, insurance policles, or govemmental licensas, parmits or approvals. Lessee shall pay to Lessor an amount equal to 115% of
the cosis and axpenses incurred by Lessor in such performance upon receipt of an invoica therefor. In the avent of & Breach, Leesor wiay, with or
without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawlul means, In which case this Lease shall terminate and
Lessee shallimmediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: {J) the unpaid Rent which had
been earned at the time of termination; () the worth &t the time of award of the amount by which the unpald rent which would have been eamed after
termination unti the time of award exceads the zinount of such rental loss that the Lesses pioves ceuld have been reassnably aveided; (iii) the work at
the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that
the Lessee proves could be reasonably avoided; and (v} any other amount necessary to compensate Lessor for afl the detiment proximately causad by
the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to resuit therefrom, inctuding but
not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premisas,
reasonable attomeys' fess, and that portion of any leasing commission pald by Lessor in connection with this !.ease applicable to the unexpired term of
this Lease. The worth al the time of award of the amount referred to In provision (iif) of the immediately preceding sentence shall be computed by
discounting such emount at the discount rate of the Federal Reserve Bank of the District within which the Premises are locatad at the time of award
plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not walve Leseor's right to recover damages
under Paragraph 12. If termination of this Laase is obtained through the provisiona! remedy of unlawful detainer, Lessor shall have the right to recover
In such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover ail or any part thereof in a
separate suit. If a notice and grace period required under Paragraph 3.1 was nol previously given, a nolice to pay rent or quit, or to perform or quit
given to Lessee under the uniawful detainer statute shall also constitute the notice required by Paregraph 13.1. In such case, the applicable grace
period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the fallure of Lessee fo cure the Default within the
greater of the two such grace periods shali constitute both an unlawful detainer and a Breach of this Lease entitiing Lessor to the remedies provided for
in this Lease and/or by said statute.

(b) Continue the Lease and Lassoc's right to posssssion and recover the Rent as it becomes dus, In which event Lessee may
sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts o relet, andfor the appointment of a receiver to protect the
Lessor's interests, shail not constitute a terminetion of the Lasses's right 1o possession. '

fc) Pursue any other remeady now or hereafter available under the laws or judicial decislons of the state wherein the Premises are
located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liabllity under
any indemnity provisions of this Lease as 1o matters occurring or accrulng during the term hereof or by reason of Lessee's occupaney of the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for
Lessea of any cash or other bonus, inducement or consideration for Lessee's entering Into this Lease, all of which concesslons are herelnafter refemad
to as “Inducement Provislons," shall be deemed conditioned upon Lessae's full and faithfut perforrance of all of the terms, covenants and conditions
of this Lease. Upon Ereach of this Lease by Lesses, any such Inducement Provision shall automatically be deemed delsted from this Lease and of no
further force or effect, and any rent, other charge, bonus, Inducement or consideration theretofore abated, given or paid by Lessor under sugh an
inducement Provision shall be immediately due and payable by l.essee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The
acceptance by Lessor of rent or the cure of the Breach which initiated the oparation of thls paragraph shall hot be deemed a walver by Leasor of the
provisions of this paragraph unlese specifically so stated In writing by Lessor at the time of such acceptance.

i34 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lassor to incur costs not
contemplated by this Lease, the exact amount of which will be extramely difficult to ascertaln. Such costs include, but are not limited to, processing and
accounting charges, and late charges which may be imposed upen Lessor by any Lender. Accordingly, If any Rent shall not be recalved by Lessor
within & days after such amount shall be due, then, without any requirement for notice to Lasses, Leasee shall immediately pay to Lessor a one-tme
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The Parties hereby agree that such late charge represents  falr
and reasonable estimate of the costs Lessor will incur by reason of such iate payment. Acceptance of such late charge by Lessor shall In no event
constitute a walver of Lesses's Default or Breach with respect to such ovardue amount, nor prevent the exsrclse of any of the other rights and remedies
granted hereunder. In the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive installments of Base Rent, then
notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's optlon, become due and payable quartedy in advance.

13.6 interest. Any monetary payment due Lessor hereunder, other than late charges, not racelved by Lessor, when due as to
scheduled payments (such as.Sase Rent) or within 30 days following the date on which it was due for non-scheduted payment, shall bear interest from
the date when due, as to scheduled payments, or the 31st day efter it was due as to non-scheduled payments. The interest ("Interest”) charged shall
be computed at the rate of 10% per annum but shail net exceed the maximum rate allowed by law. Interest is payable in addition to the potential late
charge provided for in Paragraph 13.4.
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13.8 Broach by Lessor.

{a) Notice of Breach., Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform
&n obligation requlred to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall In no event be less than 30D days after
receipt by Lessor, and any Lender whose name and address shall have been furnished Lesses in writing for such purpose, of written notice specifying
whersin such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that more than 30 days
are reasonably required for its performancs, then Lessor shall not be In breach If performance is commenced ‘within such 30 day period and thereafter
diligently pursued to completion.

(b) Performance by Lesses on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days
after receipt of sald notice, or if having commenced said cure they do not diligently pursue It fo completion, than Lessee may elect to cure said breach
at Lesses's expense and offset from Rent the actual and reasonable cost to perform such cure, provided howaver, that such offset shall not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee’s right to seek relmbursement from Lessor for any
such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation fo Lessor.

14, Condomnation. If the Premlises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise
of sald powsr (collectively "Condemnation™), this Lease shall terminate as to the pari taken as of the date the condemning authority takes title or
possession, whichever first occurs. If more than 10% of the Building, or more than 25% of that portion of the Premises not occupied by any bufiding, is
taken by Condemnatior, Lessee may, at Lessee's option, to be exercised In writing within 10 days afier Lessor shall have given Lessee written notice of
such taking (or In the absence of such notice, within 10 days afier the condemning authority shall have taken possession) terminate this Lease s of the
date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shall
remain in full ferce and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction In
utiity of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of Lessor, whether such award
shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages; provided, howevar, that
L essex shall be entitled to any compensation paid by the condemnor for Lessea’s relocation expenses, 105 of business geodwill andfor Trade Fixiures,
without regard {o whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utliity Installations made to
the Premises by Lessee, for pumposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all

compengation which Is payable therefor. In the event thet this Lease Is not terminated by reason of the Condemnation, Lessor shafl repair any damage
to the Pramises caused by such Condemnation.

15. Brokerage Fees.
15.1

15.3 Representations and Indemnities of Broker Relationshipe. Lessee and Lessol each represent and warrant to the other that it
has had no dealings with any person, firm, broker or finder {other than the Brokers, if any} in connection with this Lease, and that no one other than said
named Brokers is entltlad to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agrae to Indemnify, protect,
defend and hold the other harmless from and against lability for compensation or charges which may be claimed by any such unnamed broker, fnder

or other similar party by reason of any dealings or actions of the indemnlfying Party, including any costs, expenses, attorneys' fees reasonably incurred
with respect thergto.

18. Estoppel Certificates.

{a) Each Party {(as "Responding Party"} shall within 10 days after written notice from the other Parly (the "Requesting Party™)
execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most cument "Estoppel Certiflcate™ form
published by the AIR Commercial Real Estate Association, plus such additional information, confirmation andfor statements as may be reasonably
requested by the Requesting Party.

. {b) If the Responding Party shall fal! to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party
may execute an Estoppel Certificate stating that: (i) the Lease !s In full force and affect without modification except as may be representsd by the
Requesting Party, (i} there are no uncured defaults in the Requesting Party's perfermance, and (jii) if Lessor is the Requesting Party, not more than one
month’s rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shalt within 10 days

after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee’s financial statements for the past 3 years. All such financial statements shall
be recelved by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.
17. Definition of Lessor. The term "Lessor™ as used herein shall mean the owner or owners at the time in question of the fee fitle to the
Premises, or, If this Is a sublease, of the Lessee's Interest In the prior iease. In the event of a transfer of Lessor’s title or interest in the Premises or this
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit} any unused Security Deposit held by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesald, the prior Lessor shall be relleved of ail llabily with respect to the obligations andfor
covenants under this Loase thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/ar covenants in this Lease to be
performead by the Lessor shall be binding only upon the Lessor as hereinabave defined.

18. Severability. The invalldity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the
validity of any other provision hereof.

19, Days. Unless otherwise specifically indicated to the contrary, the word "days” as used in this Lease shall mean and refer to calendar days.
20. Limitation on Liabllity. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor or #ts partrers,

members, directors, officers or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liability
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of Lessor with raspect fo this L ease, and shail not seek recourse against Lessors panners, members, directors, omcers or gnarencicers, or any of their
personal assets for such satisfaction.

21. Time of Essance. Time s of the essence with respect to the performance of all obligations to be performed or observed by the Parties under
this Lease.
22 No Prior or Other Agreements; Broker Disclalmer. This Lease contains all agreements betwaen the Parties with respect fo any matter

menfioned hereln, and no other prior or contemporansous agreement or understanding shall be effective. Lassor and Lessee sach represents and
warrants to the Brokers that it has made, and is relying solely upon, its own investigation as fo the nature, quality, character and financial responsibllity
of the other Party to this Lease and as to the use, nakure, quality and character of the Premises. Brokers have no responsibility with respect therato or
with respect to eny default or breach hereof by either Party.

23, Notices.

23.1 Notice Requirements. All notices requirad or permitted by this Lease or applicable law shall be in writing and may be dellverad In
per=on {(by hand or by courier) or may be sent by regular, certifled or registered mali or U.S. Fostal Service Express Mail, with postage prepaid, or by
facsimile transmission, and shall be deemed sufficiently glven if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a
Party's signature on this Lease shall be that Party's address for delivery or malling of notices. Elther Parly may by written notice to the other speclfy a
different address for notice, except that upon Lessee's taking possesslon of the Premises, the Premises shalf constitute Lessee's address for notice. A
copy of all notices to Lessor shali be concurrently transmilted to such party or parties at such addresses as Lessor may from time to time hereaftsr
designate in writing.

232 Date of Notice. Any notice sent by registered or certified mail, retum receipt requested, shall be deemed given on the date of
dalivery shown on the receipt card, or if no delivery date Is shown, the postmark thereon. If sent by regular mail the notice shall be dsemed given 72
hours after the same is addressed as required herein and matled with postage prepaid. Notices delivered by Unlted States Express Mail or overnight
courler that guarantees next day delivery shall be deemed given 24 hours after dellvery of the same to the Postal Service or courier. Notices
transmitted by facsimile fransmission or similar means sheii be deemed delivared upen telephone confirmation of receip! (confimation report from fax
machine is suificient), provided a copy is also dellvered via delivery or mail. If notice is received on a Saturday, Sundsy or legal holicay, it shall be
deemed received on the next business day.

24, Walvers.

{a) No waiver by Lessor of the Default or Breach of any term, covenant or condition herecf by Lessee, shall be deemed a
walver of any other term, covenant or condition hersof, or of any subsequent Default or Breach by Lesses of the same or of any other term, covenant or
condition herecf. Lessors consent o, or approval of, any act shall not be deemed to render unnecessary the obtalning of Lessor's consent fo, or
approval of, any subsequent or simliar act by Lessee, or be construsd as the basis of an estoppel to enforce the provision or provisions of this Lease
requiring such consent.

()] The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lesses. Any payment by Lessee
may be accepted by Lessor on account of meneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in
connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by
Lessor at or before the time of deposit of such payment.

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS

RELATED THERETQO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH.
STATUTE IS INCONSISTENT WITH THIS LEASE.

25. Disclosures Regarding The Nature of a Real Estate Agency Relatlonship.

(2} When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lesses should
from the ouiset understand what type of agency relationship or rapresentation it has with the agent or agents In the transaction. Lessor and Lessee
acknowledge belng advised by the Brokers in this fransaction, as follows:

® Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor
only. A Lessor's agent or subagent has the following affirmative obligations: Tg the Lessor: A fiduclary duty of utmost care, integrity, honesty, and
loyalty In dealings with the Lessor. To the Lessee and the Lessor: a. Diligent exsrcise of reasonable skills and care In performance of the agent's

dutics. b. A duty of honest and falr dealing and good faith. c. A duty lo disclose all facts known to the agent materially affecting the value or desirability
of the property that are not known to, or within the diligent attention and observation of, the Parties. An agent ls not obligated to reveal to elther Party
any confidentiel information obtalned from the other Party which does not involve the affirmative dutles set forth above.

{m Lessee's Agent. An agent can agree to act as agent for the Lessee only. In thase situations, the agent Is not
the Lesscr's agent, even if by agreement the agent may recelve compensation for services rendered, either in full or in part from the Lessor. An agent
acting only for a Lesses has the following affirmative obligations. To the Lessee: A fiduciary duly of utmost care, integrity, honesty, and loyalty in
dealings with the Lessee. To the Lasses and the Lessor: a. Diligent exercise of reasonable skills and cars in performance of the agent's duties. b. A
duty of honest and fair dealing and good faith. ¢. A duly to disclose all facts known to the agent materlally affecting the value or desirability of the
property that are not known to, or within the diligent attentlon and chservation of, the Parlies. An agent is not obligated to reveel to either Farty any
confidential information abtained from the other Party which does not involve the affimative duties set forth above.

(iii) Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or through one or more
assoclate licenses, can legally ba the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the
Lessor and the Lessee. In a dua! agency situation, the agent has the following affirmative obligations to both the Lessor and the Lessee: a. A fiduclary
duty of utmost care, integrity, honesty end loyalty in the dealings with either Lessor or the Lessee. b. Other duties fo the Lessor and the Lessea as
stated above in subparagraphs {i) or (ii). In representing both Lessor and Lessee, the agent may not without the express permission of the respective
Party, disclose ‘o the other Party that the Lessor will accept rent in an amount less than that indlcated In the listing or that the Lessee is willing to pay a
higher rent than that offered. The above duties of the agent in a real esiate transaction do not relieve a Lessor or Lessee from the responsibiiity to
protect thelr own interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express thalr undemstanding of the
transaction. A real estate agent is 8 person qualified to advise about rea! estate. If iegal or tax advice is desired, consult a competent professional.

{b) Brokers have no responsibility with respect to any default or breach hereof by either Party. The Partlas agrae that no
lawsuit or other legal proceeding involving any breach of duty, ermor or omission relating to this Lease may be brought against Broker more than one
year afiar the Start Date and that the llabllity (including court costs and attomeys' fees), of any Broker with respect to any such lawsuit and/or legal
proceeding shall not exceed the fee recelved by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker's
liability shall not be applicable to any gross negligence or wiliful misconduct of such Broker.

(c) Lessor and Lessee agree to Identify to Brokers as *Confidential® any communication or information given Brokers that Is
considered by such Party to be confidential.
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26, No Right To Hotdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiratlon or termination of
this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lesses.

27. Cumulative Remedies. No remsedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all
other remedies at faw or in equity.
28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease fo be observed or performed by Lessee are both

covenants and conditions. in construing this Lease, all headinge and titles are for the convenience of the Parties only and shall not be considered a
part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if
prepared by one of the Partles, but rather according to fis fair meaning as a whoie, as if both Pariles had prepared i.

29, Binding Effect; Cholce of Law. This Lease shall be binding upen ihe Parties, their personal representatives, successors and assigns and

be govemed by the laws of the State in which the Premises are located. Any ligation between the Farties hereto conceming this Lease shall be
Initiated in the county in which the Premises are located.

30. " Subordination; Attornment; Non-Disturbance.

301 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground leese, morigage, deed
of trust, or other hypothecation or securlty device (collectively, “Security Device™), now ar hereafter placed upon the Premises, to any and &ll advances
made on the security thereof, and to all renrewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices
{in this Lease together referred to as “Lender") shall have no liabllity or obligation to perform any of the obligations of Lessor under this Lease. Any
Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to
Lesses, whereupon this Lease and such Options shall be desmed prior to such Security Device, notwithstanding the relative dales of the
documentation or recordation thereof.

30.2 Attornment. in the avent that Lessor tranefars titie 1o the Premises, or the Premises are acquired by another upen the foreclosure
or termination of a Security Devise to which this Lease Is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attom *o such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for
the remalnder of the term hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
owner, and (i} Lessor shal! thereafter be relieved of any further obligations hereunder and such new cwner shall assume al! of Lessar's obligations,
excapt ihat such new owner shaii not: (a) be ilabie for any act or omission of any prior ieseor of with respect to events occumming prior to acquisition of
ownership; {b) be subject to any offsets or defenses which Lessee might have agalnst any prior lessor, (c) be bound by propayment of more than one
month's rent, or (d) ba llable for the retumn of any security Geposit paid fo any prior lessor which was not paid or credited to such new owner.

30.3 Mon-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Leosses's
subordination of this Lease shall be subject to recelving a2 commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement”)
from the Lender which Non-Disturbance Agreement provides that Lesses's possession of the Premises, and this Lease, including any options to extend
the term herecf, will not be disturbed so long as Lessee is not in Breach heraof and attorns to the record owner of the Premises. Further, within 60
duys after the execution of this Lease, Lessor shall, If requested by Lesses, use Its commercially reasonable efforts to obtain a Non-Disturbance
Agreement from the holder of any pre-existing Security Device which is secured by the Premlises. in the event that Lessor is unabie to provide the
Non-Disturbance Agreement within said 60 days, then Lessee (ay, at Lessee's option, directly contact Lender and attempt ¢ negotiate for the
execution and delivery of a Non-Disturbance Agreement.

) 304 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents;
provided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lesses and
Lessor shall execufe such further writings as may be reasonably required to separately document any subordination, attornment and/or
Non-Disturbance Agreement provided for herein.

3. Attorneys" Fees. If any Party or Broker brings an action or proceeding involving the Premlses whether founded in tort, contract or equity, or
1o declare rights hereunder, the Prevailing Party (as hereafter defined} in any such proceeding, action, or appeal thereon, shail be entitled to reasonable
atiorneys' fees. Such fees may be awardsd in the same suit or recovered n a seperate sult, whether or nct such action or proceeding is pursued 1o
decision or judgment. The term, "Prevalling Party” shell include, without limitation, a Party or Broker who substantlally obtains or defeats the relief
sought, as the case may be, whether by compromise, seiiiement, judgment, or the abandoninent by the oiher Party or Broker of its cialm or cefense.

The attorneys' feas award shall not be computed In accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees
reasonably incumred. In addition, Lessor shall be entitied to attorneys® fees, costs and expenses Incwired in the praparation and service of notices of
Default and consultations in connection therewith, whether or not a legal action Iz subsequently commenced in connection with euch Default or resulting
Breach {$200 is a reasonable minimum per occurrence for such services and consultation). :

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the

case of an emergency, and otherwise at reasonable times after reasonable prior notice faor the purpose of showing the same to prospective purchasers,
lenders, or tenants, and making such alterations, repalrs, improvements ar additions to the Premises as Lessor may deem necessary or desirable and
the erecting, using and maintaining of utllities, services, plpes and conduits through the Premises and/or other premises as long as there is no materlal
adverse effact to Lessee's use of the Premises. All such acfivities shall be without abatement of rent or liability to Lessee.

33. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Pramises without Lessor's prior written cansent.
Lessor shall not be obligated to exerclse any standard of reasonableness in determining whether to permit an auction.
34, Slgns. Lessor may place on the Premises ordinary "For Sale™ signs at any ime and ordinary "For Lease” signs during the last 6 months of

the term hereof. Except for ordinary "for sublease” signs, Lessee shall not place any sign upon the Pramises without Lessor's prior written consent, All
signs must comply with ail Applicable Requirements.

3s5. Tarmination; Merger. Unless specifically stated otherwise in writing by Lessor, the volurtary or other surrender of this Lease by Lessee, the
mutual termination or canceliation hereof, or a termination hereof by Lessor for Breach by Lessese, shall automatically terminate any sublease or lesser
estate In the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days
following any such event to alect to the contrary by written notlce to the holder of any such lesser interest, shali constitute Lessor's alection to have
such avant constituie the termination of such Interest. :

as. Consents.. Except as otherwise provided herein, wherever in this Lease the consent of a Parly Is required to an act by or for the other Party,
such congent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (inciuding but not imited to architects’,
attomeys', enginesrs' and other consultants' fees) Incurred in the consideration of, or response 1o, a request by Lessee for any Lessor consent,
including but nat Emited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
recelpt of an invoice and supporting documentation therefor. Lessor's consent fo any act, assignment or subletting shall not constitute an
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acknowiedgment that no Default or Breach by Lessse of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or
Breach, except as may be otherwise specifically stated In writing by Lessor at the time of such consent. The failure to specly hereln any particular
condition to Lessor's consent shall not preclude the imposlition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the particular matter for which consent is belng given. In the event that either Party disagress with any determination
made by the cther hersunder and reasonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and
In reasonable detall within 10 business days following such reguest.

37. . Guarantor. \

ar4 Exscution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commoercial Real
Estate Assoclation. ‘

2 Dafaclt. [t shall constitute a Default of the Lessse if any Guarantor fails or refuses, upon requast to provide: (a) evidence of the
exeoution of the guaranty, including the authority of the party signing on Guarantor's behalf to cobligate Guarantor, and in the case of a corporate
Guarantor, a certified copy of a resolution of its board of directors suthorizing the making of such guaranty, (b) current financial statements, (¢) an
Esioppel Certificate, or (d) written confirmation that the guaranty is still In effect. '

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on
Lessee’s part o be observed and performed under this Lease, Lassee shall have quiet possession and quiet enjoyment of the Premises during the term
hereof.

a9, Options. If Lesses Is granted an Optlon, as defined below, then the following provisions shall apply:

38.1 Definition. “Option™ shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term
of or renew any lease that Lessee has on gther properly of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property
of Lessor; (c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase tire Premises or other property of Lessor.

38.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the original Lesses, and cannot
be assigned or exercised by anyone otfier then sald original Lessee and oniy while the origlnal Lesges s In juil possession of the Premises and, if
requested by Lessor, with Lesses certifying thet Lessee has no intention of thereafter assigning or subletting.

393 Multiple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be
exercised unless the prior Options have been validly exercised.

39.4 ~ Effect of Default on Options.

(a) Lessee shail have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and
continuing untll said Default is cured, (Ii) during the period of time any Rent is unpald (without regard to whether notice thereof is glven Lessae), (lli)
during the time Lessee Is In Breach of this Lease, or {iv) in the event that Lessee has been glven 3 or more notices of separate Default, whether or not
the Defaults are cured, during the 12 month peticd immediately preceding the exsrcise of the Option.

(b) The period of time within which an Option may be exercised shall not bs extended or enlarged by reason of Lessee's inability to
exercise an Option because of the provisions of Paragraph 39.4(a).

' . (c) An Option shall terminate and be of no further force or effect, notwithstanding Lessee’s due and timely exercise of the Optlon, If,
after such exercise and prior to the commencement of the extended term or completion of the purchass, (I) Lessee fails to pay Rent for a period of 30
days after such Rent becomes due (without any necessity of Lessor to give notice thereof), or (i) if Lessee commits a Breach of this Lease.

40. Multiple Bulldings. If the Premises are a part of a group of buildings controlled by Lessor, Lesses agrees that it will abide by and conform to
all reasonable rules and regulations which Lessor may make from tima to fime for the management, safety, and care of said properties, including the
care and cleanliness of the grounds and including the parking, loading and unleading of vehicles, and to cause its employees, suppliers, shippers,
customers, contractors and invitees to so abide and conform. Lassee also agrees to pay its fair share of common expenses Incurrad in connection with
such niles and regulations.

4. Securlty Measures. Lassee hereby acknowledges that the Rent paysable to Lessor hersunder does not include the cost of guard service or
other security measures, and that Lessor shall have no obligation whatsoever fo provide same. Lessee assumes all responsibility for the protection of
the Premiges, Lessee, lis agents and invitees and their propeity from the acts of third parties.

42, Reservations. Lessor reserves to ltself the right, from time to time, to grant, withcut the consent or joinder of Lessee, such easements,
rights and dedications that Lessor deems necessary, and to cause the racordation of parcet maps and restrictions, so long as such easements, rights,
dedications, maps and restrictions do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents
reasonably requestad by Lessor to effectuate any such easement rights, dedication, map or restrictions.

43, Performance Under Protest. If at any time a dispute shall arlse as to any amount or sum of money to be pald by one Party to the other
under the provisions hergof, the Party agalnst whom the obligation to pay the monay Is asserted shall have the right to make payment "under protest”
and such payment shail not be regarded as a voluntary payment and there shall survive the right on the part of said Party to instilute suit for recovery of
such sum. If it shall be adjudged that there was no legal obligation on the part of said Parly to pay such sum or any part thereof, said Parly shall be
entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initlate suit for the recovery of sums pald
*under protest” within 6 months shall be deemed to have waived its right to protest such payment.

44, Authority: Multiple Parties; Execution,

{a) If either Party hereto Is & corporation, trust, limited liability company, parinership, or similar entity, each individual
executing this Lease on behalf of such entity represents and wairants that he or she Is duly authorized to execute and dellver this Lease on s behalf,
Each Party shall, within 30 days after request, dellver to the other Party satisfactory evidence of such authority.

(b) If this Lease is executed by more than one person or entity as "Lesses”, each such person or entity shall be jointly and
saverally liabla hereunder. [t is agreed that any one of the named Lessess shall be empowered fo exscute any amendment to this Lease, or other
document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as If all of the named Lessees had executed such
docurnent.

(c) This Leass may be executed by the Parfies in counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same instrument.
45, Confilct. Any conflict belwean the printed provisions of this Lease and typewritten or handwritten provisions shail be controlled by the
typewritten or handwritten provisions.
46, Offer. Prepzration of this Lease by either Parly or their agent and submisslon of same to the other Party shall not be deemed an offer ta
lease to the other Party. This Leass Is not intended to be binding unill executed and delivered by all Pariles hereto.
47, Amendments. This Lease may be modified only In writing, signed by the Parties In interest at the time of the modification. As long as they

do not materially change Lessee's obligations hereunder, Lessee agrees to make sush reasonable non-monetary modifications 1o this Lease as may be
reasonably required by a Lender in connection with the obtaining of nommal financing or refinancing of the Premises.
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48. Waiver of Jury Trlal. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

49, Arbitration of Disputes. An Addendum requiring the Arbitration of disputes between the Parties and/or Erokers arising out of this Lease a
is 1 Is not attached to this Lease.

50. Amaricans with Disabilities Act. Since compiiance with the Americans with Disabilities Act (ADA} Is dependent upon Lessea's specific use
of the Premiges, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the
event that Lessee's use of the Premises requires modifications or additions to the Premises In order to be in ADA compliance, Lessee agrees to make
any such necessary modHfications and/or additions at Lessee’s expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERGIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSCR AND LESSEE WITH REGPECT TO THE PREMISES.

ATTENTION; NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
IT RELATES. THE PARTIES ARE URGED TO:

1, SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES,
THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR
LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES !S LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO
BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES 18 LOCATED.

The parties hereto have executed this Lease &t the place end on the dates specified above their respective signatures.

Executed &t Frawnkiiw , N Executed at T31 Lincon Avenve, Suite 320, San Rofaer CA 93901
On: Sgg}\‘Q\N\.b (AW \.\. "Lﬁlq On: Se kmbﬂ' .ID.| qu' e —
By LESSOR: By LESSEE:

By; By: %

Name Printed: Name Printed:  Dawn WISz, _

Title; Tite: _Exeowtive 0%cer

By: By: ) "V\M \A_ "

Name Printed; Name Printed: Damun.(‘.anndw..u.. |

Tite: o Tile:  Choirmgn of the Board =~ .

aavress: PO _Tox 973 addess 191 Lincoln Averwe, Suite 320,
_FRANKLING TN _HE13/ Son Rafmel, Cad4a0l

Telophane: (9/5) _5/6- 0934 Telephone: ( 415) 4led- 14010

Focsmies( ) Facsimie:(45) 4543095

emet: 7LD THUEL @ GMALL .(OM Emat dyeistemecltanenemy.orq

Emalt. TOMUELL @ COMCAHST -NVET _ ... Emal: damnedamenconnpliylaw.com

Federal DNo. £~ // % 7806 Federal ID No. 2l - 4300991
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BROKER: BROKER:

ne GTEVE LEcwuRp. at: Kgyin Delchanty

The: [/ ZCE PRESTVEVT i Tie: _ Senior Vice Presiderd

airese: )8/ L TZNCOLN VE  GiexTe JoP avwress: (ne BushSheeed .
SRY_PHipEL, (A G490 San Francisto, CA 4104
Telsphone:(///5) DR -/ FV - __ Telephone:( 415) 445- 5137

Facsimiie 7/5) 745 - SJ25 Facemie(di5) 445- 328l

Emal: G L EOVAHLY @ CET: (oM Emal: ¢ delehanty@newmark Carey.com
Federal ID No. Federal ID No.

Broker/Agent DRE License #: (770 700 74 (4  Brokerbgent DRE License #: (03¢}3404

NOTICE: These forms are often modified to mest changing requiroments of law and Industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commerclal Real Estate Assoclation, 800 W 6th Strect, Suite 800, Los Angeles, CA 90017.

Telephone No. (213) 687-&177; Fax No.: (213) 687-8616.
© Copyright 2001 - By AIR Commercial Real Estate Assoclation. All rights reserved.
No part of these works may be reproduced in any form without permission in writing.
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ADDENDUM TO LEASE

The following paragraphs shall constitute a part of the Standard Industrial/Commercial
Single-Tenant Lease — Gross dated as of September 8, 2014, being entered into concurrently between 700
FIFTH AVENUE, LL.C, a California limited liability company, as Lessor, and MARIN CLEAN
ENERGY, a not for profit governmental agency, joint powers authority, as Lessee, covering certain
premises located at 700 Fifth Avenue, San Rafael, California, The provisions of this Addendum shall
modify any inconsistent provisions in the Lease.

50. Base Rent. The monthly Base Rent payable by Lessee to Lessor shall be as follows:

Months ! through 3 $0

Months 4 through 12 $19,890
Months 13 through 24 $26,790
Months 25 through 36 $34,768
Months 37 through 48 $35,812
Months 49 through 60 $36,886
Months 61 through 72 $38,361
Months 73 through 84 $39,896
Months 85 through 96 $41,492
Months 97 through 108 $43,151
Months 109 through 120 $44,877

51. Commencement Date Adjustment. The Commencement Date shall be (and Lessee
agrees to occupy the Premises) on the date that Lessor substantially completes the Tenant Improvements
and Additional Tenant Improvements (collectively, “Lessor’s Work™) and delivers the Premises to
Lessee. In the event Lessor is unable to substantially complete Lessor’s Work and the Additional Tenant
Improvements and deliver the Premises to Lessee by the scheduled Commencement Date of March 9,
20135, the following provisions shall apply, notwithstanding anything to the contrary in the Lease:

(a) Lessee agrees to take occupancy of the Premises prior to completion of the
following improvements:

(i) the Marin Municipal Water District main being installed and operational in
order to connect to the fire sprinklers;

(ii) the new exterior Building elevator to be installed under Section 9.a. of the
Work Leiter Agreement being installed and operational; and

(iii) the new fence, parking lot repairs and landscaping as permitted by paragraph
9 of the Work Letter Agreement to accommodate installation of the Building elevator or connection to the
new water main for the sprinklers.

(b) Subject to Paragraph 51 (a) above, should Lessor not deliver possession of the
Premises to Lessee by March 9, 2015, Lessor shall pay to Lessee the sum of $775 per calendar day for
each day after March 9, 2015 until possession of the Premises is delivered to Lessee. Lessee’s failure to
timely approve the preliminary Construction Drawings in accordance with paragraph 2 of the Work Letter
Agreement or Lessee’s failure to approve the final Construction Drawings by the fifty-second (52™) day
after execution of this Lease shall be added on a day for day basis to the March 9, 2015 delivery date and
shall not be subject to a late delivery charge.

vl
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(© Should Lessor not deliver possession of the Premises to Lessee by March 9, 2015
due to unavoidable delays in obtaining permits for Lessor’s Work (a “Permit Delay”), Lessor shall pay
Lessee the sum of $387.50 per calendar day for each day after March 9, 2015 until possession of the
Premises is delivered to Lessee. For purposes of this Paragraph 51 (c) a “Permit Delay” can only occur
if it is solely due to an unreasonable delay despite Lessor’s diligent prosecution of best
commercially reasonable efforts in attaining the permits required to perform Lessor’s Work. The
permits Lessor will be required to apply for are: (i) basic building permit for Lessor’s Work, (ii)
fire department permit, (iii) State of California permit to operate the new exterior elevator, (iv)
Planning Department approval for exterior work on the Building, and (v) application to the
Marin Municipal Water District to install a dedicated fire sprinkler service to connect to the fire
sprinklers in the Premises. The actions or conduct of the Lessor or its contractors and/or a lack
of timely response to requests from a public agency by the Lessor o its contractors shall not
constitute a Permit Delay. To qualify as a Permit Delay, evidence of the reason for the Permit
Delay must be provided in writing or by email by Lessor to Lessee within two (2) business days
after Lessor becomes aware of a circumstance which Lessor reasonably and in good faith
believes constitutes a Permit Delay.

(d) The amounts to be paid by Lessor to Lessee under this Paragraph 51, are in
the opinions of Lessor and Lessee reasonable sums considering all of the circumstances existing on
the Effective Date, including the relationships of the respective sums to the harm that Lessee could
reasonably anticipate if possession of the Premises is not delivered to Lessee by March 9, 2015 and
the anticipation that preof of actual damages would be costly or inconvenient, By placing their
initials below, Lessor and Lessee specifically confirm the accuracy of the statements made in this
subparagraph 51(d) and the fact that Lessor and Lessee were each represented by counsel who
explained the consequences of this liquidated damages provision at the time this Lease was made.

7B5 ™/ e

Lessor’s Initials Lessee’s Initials

(e) In the event that the Building or Premises are damaged by a “major casualty”
prior to the Commencement Date, which would require longer than sixty (60) days to repair, either
Landlord or Tenant may terminate this Lease by notice to the other within ten (10) days from the date
Landlord notifies Tenant (which notice shall be given within ten (10) business days from the date of the
‘major casualty”) of the estimated time to repair the damage from the “major casualty” and both parties
shall be released from any further liability hereunder..

In the event the Commencement Date is delayed, the Expiration Date shall be adjusted accordingly.
Promptly after the Original Term commences, Lessor and Lessee shall execute a further addendum to this
Lease setting forth the actual Commencement Date and Expiration Date.

52. Option to Extend,

(a) Lessor hereby grants to Lessee one (1) option (the “Extension Option™) to extend the
Original Term of the Lease for an additional period of five (5) years each ( the “Option Term™) on the
same terms, covenants and conditions as provided for in the Lease during the Criginal Term, except for
Base Rent which shall be the greater of (i) 104% of the Base Rent payable by Lessee during the last year
of the then current Term, or (b) the “fair market rental rate” for the Premises at the commencement of the
Option Term as defined and determined in accordance with the provisions of subparagraphs (d) and (e),
below, except that Lessor shall not be required to make any tenant improvements in connection with the

Option Term.
7E5
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(b) The Extension Option must be exercised, if at all, by written notice (“Extension
Notice™) delivered by Lessee to Lessor no earlier than nine (9) months, and no later than six (6) months,
prior to expiration of Original Term of the Lease. The Extension Option shall, at Lessor’s sole option, not
be deemed to be properly exercised if, at the time such Extension Option is exercised or on the scheduled
commencement date for the Option Term, Lessee has (i) committed a Breach of the Lease which has not
been cured, (ii) assigned all or any portion of the Lease or its interest therein, or (iii) sublet more than
4,200 square feet of the Premises. Provided that Lessee has properly and timely exercised the Extension
Option, the Term of the Lease shall be extended by the Option Term and all terms, covenants and

conditions of the Lease shall remain unmodified and in full force and effect, except that the Base Rent
shall be as set forth herein.

(c) Lessee’s Extension Option is personal to the original Lessee executing this Lease and

may not be exercised or assigned, voluntarily or involuntarily, by or to any person or entity other than the
original Lessee.

(d) Within sixty (60) days after receipt of Lessee’s Extension Notice, Lessor shall notify
Lessee of its determination of the Base Rent for the Option Term (“Lessor’s Notice”). If Lessor
determines that the Base Rent for the Option Term shall be the 104% of the Base Rent payable by Lessee
during the last year of the then current Term, such determination shall be conclusive on the parties and the
market rental rate shall not apply. If, however, Lessor determines that the Base Rent for the applicable
Option Term shall be the fair market rental rate, then the parties shall endeavor by good faith negotiations
to agree upen the Base Rent for the Option Term within thirty (30) days after Lessor’s Notice. In the

event the parties cannot agree on the Base Rent in the thirty-day period, the Base Rent shall be
determined as follows:

(i) Within fifteen (15) days after expiration of the thirty-day negotiation
period, each party, at its own cost and by giving notice to the other party, shall appoint a real
estate appraiser, with a membership in the American Institute of Estate Appraisers or the Society
of Real Estate Appraisers and at least five (5) years ful 1-time commercial appraisal experience in
the San Francisco Bay Area, to appraise and determine the Base Rent. If in the.time provided
only one party shall give notice of appointment of an appraiser, the single appraiser appointed
shall determine the Base Rent. If two (2) appraisers are appointed by the parties, the two (2)
appraisers shall independently, and without consultation prepare an appraisal of the Base Rent
within 15 days. Each appraiser shall seal its respective appraisal after completion. After both
appraisals are completed, the resulting estimates of the Base Rent shall be opened and compared.
If the values of the appraisals differ by no more than ten percent (10%) of the value of the higher
appraisal, then the Base Rent shall be the average of the two (2) appraisals.

(ii) If the values of the appraisals differ by more than ten percent (10%)
of the value of the higher appraisal, the two (2) appraisers shall designate a third appraiser
meeting the qualifications set forth in subparagraph (i), above. If the two (2) appraisers have not
agreed on a third appraiser after ten (10) days, either Lessee or Lessor, by giving ten (10) days
notice to the other party, may apply to the then Presiding Judge of the Superior Court for the
county in which the Premises are located for the selection of a third appraiser who meets the
qualifications set forth in subparagraph (i), above. The third appraiser, however, selected, shall
be a person who has not previously acted in any capacity for either party. The third appraiser
shall make an appraisal of the Base Rent within fifteen (15) days after selection and without
consultation with the first two (2) appraisers. The threc (3) appraisals shall then be added
together and their total divided by three (3), and the resulting quotient shall be the Base Rent. If,
however, the low appraisal and/or the high appraisal are/is more than 15% lower and/or higher
than the middle appraisal, the low appraisal and/or the high appraisal shall be disregarded. If one
(1) appraisal is disregarded, the remaining two (2) appraisals shall be added together and their
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total divided by two (2), and the resulting quotient shall be the Base Rent. If both the low
appraisal and the high appraisal are disregarded as provided in this subparagraph, the middle
appraisal shall be the Base Rent.

If the determination of the Base Rent is delayed beyond the commencement of the applicable Option
Term, Lessee shall continue to pay the Base Rent due during the last month of Original Term. On the
first day of the month following the determination of the Base Rent, there shall be an adjustment made to
the Base Rent payment then due for the difference between the amount of Base Rent Lessee has paid to
Lessor since the applicable Option Term commencement and the amount that Lessee would have paid if
the Base Rent as adjusted pursuant to this subparagraph had been in effect as of the applicable Option
Term commencement.

Each party shall pay the fees and expenses of their own appraiser, and 50% of the fees and expenses of
the third appraiser.

(e) The appraisers shall determine the fair market rental rate using the "market
comparison approach” with the relevant market being that for Class “A” office buildings in the downtown
San Rafael area as of the Option Term commencement, taking into consideration location, condition and
improvements to the space, and assuming that the relevant comparison office building leases are so-called
“full-service” leases, including janitorial services. Once the fair market rental rate is determined, there
shall be deducted from the rate so determined the sum of $0.20 times 10,710 (which the parties agree is
the square footage of the Premises) to allow for the fact that Lessee is providing some of its own services.
For example, if the appraisal process determines that the monthly fair market rental rate for fuil-service,
Class “A” office buildings in the downtown San Rafael Area is $3.00 per square foot (or $32,130 per
month for the Premises), then the monthly Base Rent for the first year of the Option Term would be
$29,988 ($32,130 less $2,142 ($0.20 times 10,710 square fest).

(f) On the first anniversary of the Option Term, and annually thereafter, the Base Rent
shall be increased by one hundred four percent (104%) of the previous year’s Base Rent.

53. Repairs and Maintenance, Sections 7.1 and 7.2 of the Lease are modified in the
following respects only: Unless the need for maintenance or repair is caused by the negligence or willful
act of Lessee, its agents or contractors, Lessor shall perform the following maintenance and repair
obligations (in addition to maintaining the surface and structural elements of the roof, foundations and
bearing walls):

(i) Lessor shall maintain the Building’s skylights and exterior windows in watertight
condition (Lessee shall remain responsible for cleaning the exterior windows and skylights);

(ii) Lessor shall maintain the exterior of the Building, including painting when necessary;

_ (iii) Lessor shall be responsible for resurfacing the parking lot when necessary (Lessee
shall remain responsible for keeping the parking lot in a clean condition and shall be responsible for
restriping the parking lot as needed); and

(iv) Lessor shall maintain in good condition and repair the electrical, gas and plumbing
systems installed by Lessor in the Building (Lessee shall maintain all such systems instailed by Lessee).

Lessee at its sole cost and expense shall provide for janitorial services and supplies
(including light bulbs) to the Premises and shall pay for all utilities supplied to the Premises, including
water, clectricity, gas, telephone, trash removal, and security maintenance and services, and will
reimburse Lessor quarterly for maintenance service contracts obtained by Lessor on the HVAC systems in
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the Building. Lessee will maintain service contracts covering (a) the landscaping and irrigation systems,
(b) the fire extinguishing systems and fire sprinklers (if installed), and (c) the security and fire alarm
system. Lessor shall have the right to approve Lessee’s service contracts, which approval will not be
unreasonably withheld or delayed.

54. Inereased Insurance Premium Expenses. As provided in Section 8.1 of the Lease,
Lessee shall pay to Lessor any Insurance Cost Increase over the Base Premium. Insurance Premium
Expenses shall include the premiums for Lessor’s fire, casualty, liability and earthquake insurance on the
Premises. The current annual premiums for the foregoing insurance are $17,385 and Lessor estimates
that the annual estimated Base Premium will be approximately $19,500.

55. Increased Building Fxpenses. In addition to paying any Insurance Cost Increase
(Section 8.1} and Tax Increase (Section 10.2), Lessee shall pay to Lessor all increased costs incurred by
Lessor in connection with its maintenance and repair of the roof, foundations, bearing walls, skylights,
exterior window, parking lot and those service and maintenance items provided by Lessor under
Paragraph 53, above, to the extent those costs exceed the sums expended for those items during the first
year of the Original Term. Lessee shall pay any such increased costs within thirty (30) days after receipt
by Lessee of reasonably detailed statement prepared by Lessor showing the amount of the increase.
During the first year of the Original Term, Lessor shall perform all required maintenance and repairs and
not defer required maintenance and repairs.

Lessor shall keep accurate books and records in accordance with generally-accepted
accounting principles applied on a basis consistent with prior years reflecting Building Expenses, Real
Property Taxes and Insurance Cost Increase. Lessee shall have the right, at any time by written notice to
Lessor within six (6} months after Lessee’s receipt of the applicable bill from Lessor, during normal
business hours upon reasonabie advance notice to Lessor, to use a certified public accountant selected by
Lessee and subject to Lessor’s reasonable right of approval to inspect and copy such books and records
and/or to audit Lessor’s charges for Building Expenses, Real Property Taxes and Insurance Cost Increase,
and other similar charges for which Lessor has billed Lessee t during the preceding yeat. Lessee agrees
that Lesses will not employ, in connection with any dispute under this Lease, any person or entity who is
to be compensated, in whole or in part, on a contingent fee basis, Tf such audit discloses any overcharge
to Lessee, it shall be credited against the next payment of rent due from Lessee to Lessor or refunded to
Lessee within twenty (20) days if at the end of the term. Unless Lessee gives the foregoing notice to
Lessor within the six-month petiod afier Lessee’s receipt of the applicable bill from Lessor, the bill shall
be considered as final and accepted by Lessee.

56. Parking. Reference is made to the Agreement regarding parking dated as of January
22, 2003, between Lessor and the owner of the real property located at 704 Mission Street in San Rafael,
California. During the term of this Lease, Lessor shal] be deemed to have assigned to Lessee all of its
parking rights under the Agreement relating to parking and Lessee agrees to abide by all of the terms and
conditions of said Agreement, including the obligation to permit the other party to the Agreement to use
the parking lot on the Premises for parking by its customers. The termination of the Agreement shall not
affect this Lease or Lessee’s obligations hereunder.

57. Assipnment and Subletting. In connection with any assignment of this Lease or
subletting of the Premises, Lessee shall abide by the requirements of Paragraph 12 of the Lease and
Lessor agrees that it will not unreasonably withhold, condition or delay its approval of any assignment or
subletting. Any assignment or subletting shall be deemed approved if Lessor fails to respond within
fourteen (14) days to a written request {and email sent to Lessor’s email address) from Lessee to approve
an assignment or subletting provided such request is accompanied by financial and other information
regarding the assignee or subtenant as Lessor may reasonably request.

Any rent or other consideration realized by Lessee in excess of the Base Rent payable
hereunder in connection with any sublease, license or similar arrangement collectively covering less than
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4,200 square feet of the Premises, after amortization of Lessee’s reasonable subletting and assignment
costs, shall be divided and paid fifty percent (50%) to Lessor and fifty percent (50%) to Lessee. Any rent
or other consideration realized by Lessee in excess of the Base Rent payable hereunder in connection with
any assignment of this Lease or any sublease, license or similar arrangement covering 4,200 square feet or
more of the Premises, after amortization of Lessee’s reasonable costs of assignment, subletting, licensing
or similar arrangement, shall be paid one-hundred percent (100%) to Lessor,

58. Signage. Lessee shall have the right to place its name (signage) on the front door of
the Building and on the exterior of the Building and at both exterior streei-fronting corners of the
Premises (Mission Avenue and Fifth Avenue). All signage is subject to Lessor’s prior written approval,
which shall not be unreasonably withheld, conditioned or delayed, and to the review and approval of all
governmental requirements and restrictions of the City of San Rafael. All signage shall be at Tenants
sole cost and expense. Upon lease tetfination Lessee shall remave its signage and restore the building
and all exterior monuments to their condition prior to commencement of the Criginal Term,

59. Disability Acecess Requirements.

(2) Pursuant to California Civil Code Section 1938, Lessor has advised Lessee that
neither the Premises nor the Building have been inspected by a Certified Access Specialist.

(b) Except as otherwise provided in (c), below, Lessor shall be responsible for making
and paying for all required disability access improvements on the exterior and in the common areas of the
Building,

(¢) Lessee shall be responsible for making and paying for all required disability access
improvements within the Premises and for all required disability access improvements on the exterior and
in the common areas of the Building that are triggered by Lessee’s Alterations.

60. Brokers’ Commission. Lessor agrees to pay to the Brokers the following fees upon
occutrence of the following events: (i) The sum of $50,735 to Lessee’s Broker and $22,700.50 to Lessor’s
Broker upon full execution of this Lease, and (ii) The sum of $50,735 to Lessee’s Broker and $22,700.50
to Lessor’s Broker upon Lessor’s receipt of the first payment of Base Rent (scheduled for June 9, 2015).

61. Condition of Premises. Lessor represents and warrants to Lessee that Lessor has
not received any notice of any violation of building codes or the Americans with Disabilities Act with
respect to the Premises.

62. No Recourse Against Constituent Members of Lessee . Lessee 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. Lessee shall solely be responsible for all debts, obligations and
liabilities accruing and arising out of this Lease. No contractor shail have any rights and shall not make
any claims, take any actions or assert any remedies against any of Lessee’s constituent members in
connection with this Lease.
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EXHIBIT A

DIAGRAM OF PREMISES SHOWING THE BUILDING AND ADJOINING PARKING LOT
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EXHIBIT A-1

DIAGRAM SHOWING CURRENT LAYOUT OF PARKING SPACES
IN LESSOR’S PARKING LOT
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EXHIBIT B
WORK LETTER AGREEMENT

THIS WORK LETTER AGREEMENT supplements that certain Standard Industrial/Commercial
Single-Tenant I.ease dated September 8, 2014 (“Lease™), executed by 700 Fifth Avenue, LLC, as Lessor,
and Marin Clean Energy, a not for profit governmental agency, joint powers authority, as Lessee. All

capitalized terms not otherwise defined herein shall have the same meaning as those capitalized terms
contained in the Lease,

1. Lessor shall be responsible for diligently constructing within the Building the tenant
improvements (“Tenant Improvements™) described in the preliminary space plan attached hereto as
Exhibit B-1 (“Preliminary Space Plan™). The Tenant Improvements for the Premises will be more
particularly described in the plans and construction drawings (*Construction Drawings™) as approved
below. Any additional work in the Building shall be at Lessee’s sole cost and expense,

2. Using best commercially reasonable efforts, and in no event more than fifty -two (52)
days after execution of the Lease, Lessor shall provide Lessee with the final Construction Drawings and
Specifications showing the details of the Tenant Improvements. The final Construction Drawings shall be
prepared by Lessor’s architect, WK Design Group, and shall be in conformity with the Preliminary Space
Plan. The Construction Drawings shall include full energy calculations as required by the State of
California and the city agencies. In no event more than forty-seven (47) days after execution of the
Lease, Lessor shall provide Lessee with preliminary Construction Drawings which are approximately
ninety percent (90%) complete, with the exception of mechanical, electrical and plumbing drawings.
Within five (5) days after receipt of the preliminary Construction Drawings, Lessee shall approve the
drawings and/or request changes or modifications thereto. Any such request for changes or modifications
shall be subject to Lessor's reasonable approval. Lessor shall not be required to approve any change in
Construction Drawings which is inconsistent with the Preliminary Space Plan.

The final Construction Drawings must be completed and approved by Lessee no more
than fifty-two (52) days after execution of this Lease. In the event Lessee has not approved the final
Construction Drawings by that date, the March 9, 2015 scheduled Commencement Date shall be extended
on a day for day basis and shall not be subject to a late delivery charge.

3. Lessee acknowledges that the Construction Drawings are subject to the approval of the
appropriate government authorities. It shall be Lessee's responsibility to ensure that the design and
function of the Tenant Improvements are suitable for Lessee's business and needs. It shall be Lessor’s
responsibility to construct the Tenant Improvements in accordance with current building standards, laws,
regulations, ordinances and codes. Except as provided in paragraph 9, below, Lessor shall not be required
to install any Tenant Improvements which do not conform to the Construction Drawings.

3.a.  Lessor agrees to cause its general contractor to obtain at least three {3) bids from
every subcontractor where the total cost of the subcontract is expected to exceed Twenty-Five Thousand
Dollars ($25,000.00). The contractor shall be required to accept the lowest bid for the portion of the work

covered by the particular subcontract unless Lessor agrees to be responsible for any amount in excess of
the lowest bid.

3.b.  Lessor shall cause Lessor’s contractor or architect to keep Lessee fully advised
in writing or by emai] of the status of each application for permits to perform Lessor’s Work and notify
Lessec if any delays in obtaining permits are anticipated to cause a delay in Lessor’s Work such that
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Lessor will not be able to deliver possession of the Premises to Lessee by March 9, 20135, or that the
completion of items 9.a. or 9.e. of this Work Letter would be delayed. The purpose of this provision is so
that Lessee will be able to independently determine if there is a legitimate permit delay.

4. The total cost of the Tenant Improvements to be paid by Lessor shall not exceed Four
Hundred Thirty Thousand Three Hundred Ninety-Seven Dollars ($430,397.00). The total “cost” includes
the following:

(a) All construction costs and expenses associated with the Tenant Improvements;

(b) The reasonable costs of the Preliminary Space Plan (including one revision
thereto) and final Construction Drawings and engineering costs associated with completlon of the State of
California energy utilization calculations under Title 24 legislation and any engineering fees associated
with the project; and

(c) The reasonable costs of obtaining building permits and other necessary
authorizations from the city, county and the State of California.

The cost allocation between Lessor and Lessee for Building improvements is detailed in Exhibit C
attached as the “Improvement Budget”. Any total costs associated with the Tenant Improvements in
excess of $430,397.00 shall be paid by Lessee within thirty (30) days after billing by Lessor; however,
Lessee shall not be responsible for any costs not shown in Exhibit C if they are solely due to elevator
installation, fire sprinkler installation, or are required to bring the Building into code compliance.

5. The Commencement Date of the Lease shall be determined in accordance with Paragraph
51 of the Lease.

- 6. Lessee may, with Lessor’s written consent which consent shall not be unreascnably
withheld, enter the Premises prior to the Commencement Date solely for the purpose of installing its
Personal Property as long as such entry will not interfere with the orderly construction and completion of
the Tenant Improvements by Lessor’s contractor. Lessse shall notify Lessor of its desired time(s) of entry
and shall submit for Lessor's written approval the scope of the Tenant's Work to be performed and the
name(s) of the contractor(s) who will perform such work. Lessee agrees to indemnify, defend and hold
harmless Lessor from and against any and all claims, actions, losses, liabilities, damages, costs or
expenses (including, without limitation, reasonable attorneys' fees and claims for worker's compensation)
of any nature whatsoever, arising out of or in connection with the Tenant's Work (including, without
limitation, claims for breach of warranty, bodily injury or property damage).

7. The Premises shall be deemed “substantially completed” as of the date that all of the
followmg conditions are satisfied (“Substantial Completion™):

- (a) Except as otherwise provided in Paragraph 51.a., the Tenant Improvements have
been substantially compleiaed in accordance with the approved Consh'ucuon Drawings (except for minor
punch list items); and

(b) A temporary certificate of occupancy and/or a signed building permit, except for

the items listed in Paragraph 9.a. (new exterior elevator) and 9.e. (fire sprinklers) of this Work Letter, has
been issued for the Premises.
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8. Pursuant to Paragraph 2 of the Lease, Lessee shall immediately prior to occupancy
inspect the Premises and compile and furnish Lessor with an initial punch list of any missing or deficient
Tenant Improvements. Within the first thirty (30) days after occupancy of the Premises, Lessee shall
make a final punch list and submit this list to Lessor. Lessor shall diligently prosecute and use its best
commercially reasonable efforts to complete the corrective work in a prompt, good and workman-like
manner. Punch list corrections not corrected to the reasonable satisfaction of Lessee promptly following
Lessor's receipt of the final punch list shail not be grounds for a delay or reduction in any rent payments
due Lessor unless such corrections materially interfere with the use by Lessee of the Premises, in which
case rent shall be abated as to the portion of the Premises rendered unusable on a day for day basis.

9. In addition to the Tenant Improvements, Lessor shall provide the following Additional
Tenant Improvements at Lessor’s sole cost and expense:

a. Installation of a new elevator on the outside of the Building from the parking lot to
provide elevator access to the first and second floors, as well as exterior work which is affected
by the installation of the elevator, such as replacement of the current fence (as described in
Paragraph 9.b. below) and replacement of the current landscaping (as described in Paragraph 9.b.
below), This work must be completed within ninety (90) days of the date possession of the
Premises is delivered to Lessce or Lessor shall pay to Lessee the sum of $4,000 per month
prorated for each day of delay in completing this item of the Additional Tenant Improvements.
The parties agree that the provisions of Paragraph 51 (d) regarding liquidated damages shall also
apply to this Paragraph 9.a,

b. Replace the current fence in the parking lot;

c. Mili the current asphalt in the parking lot. repair the surface as needed, apply a new
topcoat, and restripe (the configuration and number of parking spaces in the parking lot may
change based on requirements of existing laws, ordinances and rules);

d. Replace the current landscaping per Lessor’s design; and

e. Install Fire Sprinklers if required by the San Rafae! Building Department, This work
must be completed within ninety (90) days of the date possession of the Premises is delivered to
Lessee or Lessor shall pay to Lessee the sum of $4,000 per month prorated for each day of delay
in completing this item of the Additional Tenant Improvements, provided, however, Lessor must
have had a period of at least thirty (30) days after the Marin Municipal Water District has
completed the installation of the new water main in order to perform the work to connect the fire
sprinklers to the new water main , before Lessor shall be liable for any payment to Lessee under
this Paragraph 9.¢. The parties agree that the provisions of Paragraph 51 (d) regarding liquidated
damages shall also apply to this Paragraph 9.e. In connection with securing the written consent of
the City of San Rafael Fire Marshall to permit the Premises to be occupied by Lessee prior to the
fire sprinklers being connected to a water source and being in operating condition, Lessor and
Lessee each agrees to execute an agreement to indemnify, defend, protect and hold harmless the
City of San Rafael and the San Rafael Fire Department from any claims or causes of action
related to the fire sprinklers not being operational when the Premises are delivered.

The Additional Tenant Improvements described in b. (new fence), c. (parking lot repairs) and d.
(landscaping), above, may be deferred by Lessor if Lessor reasonably determines that some or all of those
Additional Tenant Improvements should not be installed until after installation of the Building elevator
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and water main for the sprinkler system connection.. The design and materials used to construct the
foregoing Additional Tenant Improvements shall be at Lessor’s sole discretion.
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EXHIBIT B-1

PRELIMINARY SPACE PLAN

ATTACH HERE PRICING PLAN PAGES PP1.1 AND PP1.2
PREPARED BY WESKE KARR DESIGN GROUP ISSUED FOR REVIEW (8.28.14
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GENERAL PRICING NOTES

PARTIAL IMAGE OF SHEET: PP1.1

EXHIBIT B-1
Page 1 of 6

FIRST FLOOR CONSTRUCTION PLAN
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9/8/2014
lof1

Lessee's scope Lessor's scope
Basic Scope
06/26/14 Budget tems 1-19 Basic Scope 430,397.00 430,397.00
08/12/14 Budget ltems 1-20 Bask Scope 493,196.00
Difference between 06/26/14 budget and 08/12/budget 62,799,00
Alternates
Alts. from 08/12/14 Budget
alt. 1 stairway relocate nfa
alt. 2 Elev,
Elevator 70,000.00
Structural @ shaft 75,000.00
ADA contingency & lobbias* 20,0600.00 *
alt. 3 Bxtenior Improvements
Fencing 9,000.00
ADA access 13,000.00
Deck 4,000.00
alt. 4 Asphalt/Paving 15,000.00
alt. 5 1andscape 10,000.00
alt. 5 All new doors nfa
alt. 7 Fire sprinklers 150,000.00
ait. 8 Restroom expansion and upgrades® 53,100.00 *
alt. 9 Exterlor Window upgrade ™ nfa
Est. Const. Subtotal 139,899.00 772.397.00
Est. Yotal Canst. 912,296.00
Soft Costs  Allocation of Soft Costs
ASE Fees 65,000.00
Bldg. Pept 25,000.00
Planning Dept. 5,000.00
Architect's reimbursables 3,000.00
Total Soft Casts est. 93,000.00
[10.7% of Const, est.}
Soft Costsallocated by scope
Tenant basic scope 62,759.00 ©10.7 6,719.49
Tenant alts. 77,100.00 &10.7 8,245.70
Basic Scope 430,357.00 @10.7 10,702.G0 35,350.42
Landlord basic alts. 242,000.00 @10.7 36,594.00
Est. Total by scopa 165,570.19 824,341 48

NOTE! BUDGEY ESTIMATES :

Will be affected by Piznning Dept.impositions on Parking.
May be limited to recpature of 2 or less stal's,

Wi be affected by Planning Deptimposttions on Parking, appearance, etc.

May be limited to recpature of only 2 stalls.

In¢ludes allowance of $45,000.00 for City Hook up. Allow 12 - 18 weeks

ity has not said that this Is a title 24 requirement. Budget is $112,000.00

allowance
allawance (quoted by the City)
allowance
allowance

TOTAL  1,009,911.67

Any Budget or Budgeting Assistance offered by WK design group for the project, or for a component of the project, i for estirmating

Rough Order of Magnitude (ROM} only, basad on avallable Information and Industry standards. Budgets are not a guaranteed

maximurn, and the final project cost may vary based on a variety of factars. WK design group assumes no llability for any variatian in

final project cost.

*Up ta reference for ADA contingency at lobbies and ait. 8 restroom expansion and upgrodes ossiimes thot these are not to exceed amounts,

By

V BV 60# Way epus
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Agenda ltem #09_Att. B_Draft 2nd Amdmt to lease Agrmt w/700 - 5th Ave., LLC

SECOND AMENDMENT TO LEASE

SECOND AMENDMENT TO LEASE (“Second Amendment”) dated
April___, 2015, between 700 FIFTH AVENUE, LLC, a California limited liability company
(“Lessor”), and MARIN CLEAN ENERGY, a not-for-profit governmental agency/joint
powers authority (collectively, "Lessee™).

Recitals

A Lessor and Lessee are parties to an AIR Commercial Real Estate Association
Standard Industrial/Commercial Single-Tenant Lease dated as of September 8, 2014, as
amended by First Amendment thereto dated March 5, 2015 (collectively, the "Lease™). The
Lease covers a building and adjoining parking lot located at 700 Fifth Avenue in San Rafael,
California (the “Premises”), all as more particularly described in the Lease.

B. The parties now desire to amend the Lease to revise the Commencement Date
and Expiration Date of the Original Term as provided in this Second Amendment, and to
otherwise amend the Lease as provided below.

NOW THEREFORE, in consideration of the foregoing and the covenants hereinafter
set forth, the parties hereby agree as follows:

Agreement

1. Defined Terms. Capitalized terms used herein and not otherwise defined herein
shall have, unless the context indicates otherwise, the same meanings as set forth in the Lease.

2. Amendment of Paragraph 1.3 of the Lease. Notwithstanding anything to the
contrary in the Lease, the Commencement Date of the Original Term in Paragraph 1.3 of the
Lease is hereby amended to read “April 1, 2015 and the Expiration Date in Paragraph 1.3 of
the Lease is hereby amended to read “March 31, 2025”.

3. Waiver of Claims for Liquidated Damages. Except as reserved in the third
sentence of this paragraph, Lessee hereby waives any claims it may have against Lessor for
liquidated damages for late delivery of occupancy of the Premises to Lessee under Paragraphs
51(b) and 51(c) of the Lease, provided that all “punch list” work is completed by April 15,
2015. A list of punch list work is attached hereto as Exhibit A. Notwithstanding anything to
the contrary in the first sentence of this paragraph, Lessee expressly reserves any claims it may
have against Lessor under Paragraph 51(c) of the Lease and Paragraph 9(a) of the Work Letter
Agreement attached as Exhibit B to the Lease, to the extent such claims pertain to Lessor’s
failure to use best commercially reasonable efforts to obtain permits from the State of
California to operate the new exterior elevator and/or Lessor’s completion of all work

1
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described or referenced in Paragraph 9(a) of the Work Letter within the time period specified in
Paragraph 9(a) of the Work Letter.

4. Consent for Lessee to Have Pet Dogs in the Premises. Notwithstanding
anything to the contrary in Paragraph 6.1 of the Lease, Lessor hereby consents to the presence
of pet dogs in the Premises, with the express understanding that Lessee shall be liable for any
damage to the Premises caused by the presence of pet dogs in the Premises.

5. Change of Address for the Premises and Lessee’s Address for Notices.
Notwithstanding anything to the contrary in the Lease, effective immediately, the address of the
Premises in Paragraph 1.2 of the Lease is hereby changed to read: 1125 Tamalpais Avenue,
San Rafael, CA 94901, and Lessee’s address for notices under the Lease is hereby also changed
to read: 1125 Tamalpais Avenue, San Rafael, CA 94901.

6. Counterparts and Facsimile Signatures. This Amendment may be executed in
counterparts which when taken together shall constitute one fully executed original. Facsimile
and PDF signatures via e-mail on this Amendment shall be treated and have the same effect as
original signatures.

7. Ratification. Lessor and Lessee hereby ratify and confirm all of the terms and
provisions of the Lease as modified by paragraphs 1 through 6 above.

IN WITNESS WHEREOF, Lessor and Lessee have executed this Second Amendment
to AIR Commercial Real Estate Association Standard Industrial/ Commercial Single-Tenant
Lease-Gross as of the date first above written.

LESSOR: LESSEE:
700 Fifth Avenue, LLC Marin Clean Energy
By: By:
Ted B. Shuel, Manager Dawn Weisz, Chief Executive Officer
2
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Information Only: Regulatory Update

MCE Clean Energy

March 5, 2015

TO: Marin Clean Energy Board
FROM: Jeremy Waen, Senior Regulatory Analyst
RE: Regulatory Update for March 2015

Dear Board Members:

Executive Summary of Regulatory Affairs for April 2015

Below is a summary of the key activities at the California Public Utilities Commission
(CPUC) for February 2015 impacting community choice aggregation and MCE.

Matters before the CPUC:

Enerqgy Efficiency and Rolling Portfolios (R.13-11-005)

MCE has been working constructively with the 10Us, RENSs, and other stakeholders
over the past two years to develop a joint proposal for the next era of energy efficiency
programs. The proposal aims to create more certainty in the market, more opportunity
for stakeholders to get involved, and more meaningful review of programs by the CPUC.
On February 25, the judge in the energy efficiency and rolling portfolios proceeding
issued a scoping memo requesting a presentation of the proposal. The proposal was
presented to the CPUC during a two-day workshop in March. The Commission
expressed great appreciation for the proposal noting it would serve as the scaffolding for
program design. CPUC staff will also prepare a whitepaper on the proposal.

PG&E, SCE & SDG&E’s Proposals to Build-Out Electric Vehicle (EV) Charging
Infrastructure and Charging Stations (R.13-11-007, A.14-04-014, A.14-10-014 &

A15-02-009)

On March 2nd filed a Motion for Consolidation across the three IOU EV infrastructure
application proposals. MCE cited therein the need to address certain policy matters
uniformly across all three I0Us’ proposals and the need to streamline the review process
so that parties do not have to make the same arguments in triplicate across three
separate proceedings. Parties filed responses to MCE’s Motion on March 25, many of
which were supportive of this request. Also on March 25 MCE staff coordinated a
meeting with representatives of 12 different intervening parties to discuss commonalities
across parties’ concerns and to attempt to build a coalition of parties to support




Information Only: Regulatory Update

across parties’ concerns and to attempt to build a coalition of parties to support
streamlining of the procedural process for reviewing these 10U EV infrastructure
applications. MCE is awaiting a response from the Commission on this motion.

Additionally on March 13th MCE filed a formal protest to PG&E’s EV infrastructure
proposal citing concerns regarding how it could be leveraged in an anti-competitive
manner that by (i) excluding EV infrastructure and charging station build-out in
communities either currently served by CCAs or considering being served by CCAs, (ii)
using the promise of future EV infrastructure and charging station build-out as a
deterrent for communities to consider taking CCA service, (iii) prohibiting CCAs from
supplying electricity to the charging stations built as a result of PG&E’s proposal, and (iv)
leveraging EV infrastructure, funded by all ratepayers, to benefit only bundled customers
through participation in Demand Response programs and California Independent
System Operator markets. MCE also has concerns with PG&E’s request to use
ratepayer funds to conduct broad EV-related marketing that would certainly bolster
PG&E's brand image.

PG&E 2015 Enerqgy Resource Recovery Account (ERRA) — Phase 2 (A.14-05-
024)

On March 12 MCE staff presented alongside PG&E'’s staff at a work convened by the
Commission to consider revisions to how customers are assigned vintages under the
Power Charge Indifference Adjustment (PCIA). David Rubin, on PG&E’'s behalf,
defended its current methodology that ties customer vintages to service point locations,
while Jeremy Waen, on MCE’s behalf, highlighted how PG&E’s present approach
subjects departing load customers to never-ending cost recovery under the PCIA as they
move to new addresses and their customer vintages reset. MCE instead advocated for
customer vintages to be based on phase-in dates for the launch of CCA service to the
specific communities in which the customers live.

On March 6 MCE filed a Motion to Amend the Scope in Phase 2 of the ERRA
proceeding so that the matter of whether or not California Alternate Rates for Energy
(CARE) -eligible customers should be subjected to stranded cost recovery under the
PCIA. Presently PG&E is the only IOU out of the three to recover PCIA from CARE-
eligible customers. MCE is awaiting a response from the Commission on this motion.

Successor to Existing Net-Energy Metering (NEM) Tariffs — (R.14-07-002)

On March 16 MCE comments in response to an Administrative Law Judge (ALJ)
ruling regarding policy issues associated with development of the NEM successor
standard contract or tariff. Specifically MCE provided comments regarding how
disadvantaged communities are underserved by the structure of the current NEM tariff,
and made suggestions regarding how these communities could be better served by
appropriating funds to support development of Community Solar programs within
disadvantaged communities.
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M CE Clean Energy

April 16, 2015

TO: Marin Clean Energy Board

FROM: Shalini Swaroop, Regulatory and Legislative Counsel
RE: MCE Legislative Executive Summary

Dear Board Members:

I. MCE Leqislative Priorities

1) SB 350 (de Ledbn and Leno) — Implementing the Governor’'s 50-50-50
Benchmarks

SB 350 Implements the Governor's “50-50-50" benchmarks by raising California’s
renewable portfolio standard from 33% to 50%, striving for a 50% reduction in petroleum
use, and increasing energy efficiency in buildings by 50% by the year 2030.

Renewables Portfolio Standard (RPS):

The 50% renewable energy standard will be implemented by the CA Public Utilities
Commission for the private utilities and by the CA Energy Commission for municipal
utilities, as per current law. Unlike previous law, there will be no rulemaking at the
CPUC to determine how CCAs should comply. Rather, CCAs are mandated to
comply and are subject to the same terms and conditions as the I0Us. The CPUC
and the CEC are responsible for tracking RECs in the system to ensure no double-
counting. And the RPS standard will be modified as follows: 33% in 2020, 40% in
2024, 45% in 2027, and 50% in 2030.

Importantly, the bill as currently written applies the Cost Allocation Mechanism
(CAM) to net capacity costs of renewable resources. This would result in
higher fees for CCA customers for redundant procurement mechanisms
administered by IOUs.

Vehicles:
The 50% reduction in petroleum use also will be implemented using existing laws

and financial resources. Under current law, the state air board must reduce pollution
in order to achieve state and federal ambient air standards. Current law (Health and
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Safety Code Section 42013) requires the board to adopt standards for vehicles and
fuels to achieve clean air.

MCE is currently taking an active role in electric vehicle proceedings at the
California Public Utilities Commission.

Energy Efficiency (EE):

Finally, the 50% increase in energy efficiency in buildings will be done through the
use of existing energy efficiency retrofit funding and regulatory tools already
available to state energy agencies under existing law. The measure mandates on or
before January 1, 2017 (and every three years thereafter), the CPUC shall update
the EE program to double the deficiency of buildings. This implicates a three year
cycle within the rolling portfolio proceeding currently underway at the CPUC (R.13-
11-005).

MCE is engaging on this bill to ensure protection of CCA ratepayers and to ensure fair
treatment of CCAs in the adjustment to RPS and EE standards. MCE is also engaging to
ensure CCAs have access to energy efficiency funding.

2) AB 1330 (Bloom) — Setting Energy Efficiency Resource Standards

AB 1330 sets EE goals for investor-owned utilities (I0Us) and municipal utilities. The bill
sets EE goals of 1.5% of total system consumption by 2020 and at least 2% by 2025.
The bill also sets demand response goals for the three IOUs at 7% by 2020 and 10% by
2025. Gas savings targets are set at .75% by 2020 and at least 1% by 2025. At least
25% of these energy savings are to come from disadvantaged communities. An annual
energy savings report is also to be filed with the California Energy Commission.

MCE will engage with the author’s office in order to increase consideration of CCA EE
program administrators.

3) AB 793 (Quirk) — Increasing EE Opportunities for Low-Income Customers

Low-income weatherization programs are already administered by the utilities at the
direction of the California Public Utilities Commission. This bill would require these
weatherization programs to include home energy management technology.

Allowing the use of home energy management systems for low-income customers would
potentially increase the use of energy efficiency measures in low-income housing.
Additionally, MCE’s proposed low-income EE pilot already proposes to use home energy
management systems for this population. Therefore, the legislation is aligned with MCE
program design and provides more opportunities to reduce greenhouse gas emissions.
MCE will likely support this bill.
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