


















































 

        MCE Executive Committee Overview of Scope  
 
Maximum Membership:  9 

Current Members: Tom Butt, City of Richmond (Chair) 
Denise Athas, City of Novato 
Sloan Bailey, Town of Corte Madera 
Ford Greene, Town of San Anselmo 
Kevin Haroff, City of Larkspur 
Bob McCaskill, City of Belvedere 
Kate Sears, County of Marin 

 
New Members: MCE strives to assemble an Executive Committee comprised of at least 

one county representative and one city/town representative from each 
county in the MCE service area.  Available seats on the Executive 
Committee are therefore first offered to any interested and applicable 
Board member whose county is not yet represented by one county and 
one city member. 

 
Current meeting date: First Wednesday of each month at 10:00am 
 
Scope of Authority Assigned by MCE Board of Directors: 
The scope of the MCE Executive Committee is to explore, discuss and provide direction or approval on 
general issues related to MCE including legislation, regulatory compliance, strategic planning, outreach 
and marketing, contracts with vendors, human resources, finance and budgeting, and agenda setting for 
the regular MCE Board meetings and annual Board retreat.  

Specific Authority Includes:  
• Recommendations to Board regarding annual budget and any budget adjustments 
• Recommendations to Board regarding rate setting  
• Recommendations to Board to enter into debt 
• Recommendations to Board regarding adjustments to staff benefits and compensation ranges 
• Recommendations to Board regarding Policies (such as Operating Reserve Policy, Financing 

Policy) 
• Recommendations to Board regarding legislative positions outside of Board-approved legislative 

plan 
• Recommendation to Board regarding MCE inclusion of new communities  
• Recommendations to Board regarding governance issues or adjustments 
• Approval of contracts with vendors within the Board-approved budget 
• Approval of new staff positions within Board-approved budget 
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• Approval of Petitions for Rulemaking or Complaints before regulatory bodies  
• Oversight of litigation activity where Board action is not required 
• Approval of recipient of honorary resolutions and awards  
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     MCE Technical Committee Overview and Scope 
 

Maximum Membership:  9 
 
Current Members: Kate Sears, County of Marin (Chair) 

Ford Greene, Town of San Anselmo 
Kevin Haroff, City of Larkspur 
Greg Lyman, City of El Cerrito 
Emmett O’Donnell, City of Tiburon 
Carla Small, Town of Ross 
Ray Withy, City of Sausalito 

 
New Members: MCE strives to assemble a Technical Committee comprised of at least 

one county representative and one city/town representative from each 
county in the MCE service area.  Available seats on the Technical 
Committee are therefore first offered to any interested and applicable 
Board member whose county is not yet represented by one county and 
one city member.   

 
Current meeting date:  First Monday of each month at 5:00pm 
 
Scope of Authority Assigned by MCE Board of Directors: 
The scope of the MCE Technical Committee is to explore, discuss and provide direction or approval on 
issues related to electricity supply, distributed generation, greenhouse gas emissions, energy efficiency, 
and other topics of a technical nature. 
 
Frequent topics include electricity generation technology and procurement, greenhouse gas accounting 
and reporting, energy efficiency programs and technology, energy storage technology, Net Energy 
Metering Tariff, local solar rebates, electric vehicle programs and technology, Feed-in Tariff activity and 
other local development, Light Green, Deep Green and Local Sol power content planning, long term 
integrated resource planning, regulatory compliance, and other activity related to the energy sector.  
 
Specific Authority Includes: 

• Review and discuss new technologies and potential application within MCE 
• Recommendation to Board regarding any contracts with technical vendors outside of Board 

approved budget 
• Recommendation to Board regarding any power purchase agreements outside of Board-

approved budget 
• Approval of and changes to MCE’s Net Energy Metering Tariff 
• Approval of and changes to MCE’s Feed-in Tariff 
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• Approval of annual GHG emissions level and related reporting 
• Approval of contracts with vendors for technical programs or services, energy efficiency program 

or services and procurement functions or services within the Board approved budget 
• Approval of power purchase agreements within Board-approved budget  
• Approval of adjustments to power supply product offerings for customers 
• Approval of updates to the Integrated Resource Plan 
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May 19, 2016 
 
TO:  MCE Board of Directors 
 
FROM:  Dawn Weisz, CEO 
 
RE: Resolution 2016-02 Approving Amendment 11 to the MCE Joint Powers 

Authority Agreement Authorizing Multi-Jurisdictional Board 
Representation (Agenda Item #09) 

 
ATTACHMENTS: A. Resolution 2016-02 Approving Amendment 11 to the MCE Joint 

Powers Authority Agreement Authorizing Multi-Jurisdictional Board 
Representation 

 B. Draft Amendment 11 to the MCE Joint Powers Authority Agreement 
 
Dear Board Members: 
 
SUMMARY:   
 
As the MCE service area and Board membership has grown in recent years there has been 
some discussion in regular Board meetings, committee meetings, and at the 2015 Board retreat 
about allowing some communities to combine Board representation into a shared representative 
for one or more communities. Some communities that have been approved for membership in 
MCE have expressed an interest in potentially providing one shared city representative to 
represent multiple cities within their county. 
 
Because there is some benefit to the member communities and to MCE in allowing this 
approach for Board representation, an Amendment has been prepared for the MCE JPA 
Agreement, to accommodate this form of representation.  The draft Amendment is attached as 
Amendment 11. 
 
Amendment 11 provides that the ‘designated Party’ must be selected from within the same 
county as the Party making the designation; and also provides that in the case of multi-
jurisdiction representation the designated Party shall have the combined votes and voting 
shares of the consolidated Parties and shall vote on behalf of the consolidated Parties.   
 
 
Fiscal Impact: No fiscal impact.   
 
Recommendation: Adopt Resolution 2016-02 Approving Amendment 11 to the MCE Joint 
Powers Authority Agreement Authorizing Multi-Jurisdictional Board Representation. 



RESOLUTION NO. 2016-02 
 

 
A RESOLUTION OF THE BOARD OF DIRECTORS OF 

MCE APPROVING AMENDMENT 11 TO THE MCE JPA AGREEMENT TO 
AUTHORIZE MULTI-JURISDICTION BOARD REPRESENTATATION 

 
 
WHEREAS, Marin Clean Energy (formerly, Marin Energy Authority) is a joint 

powers authority established on December 19, 2008, and organized under the Joint 
Exercise of Powers Act (Government Code Section 6500 et seq.); and 

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

WHEREAS, the governing body of some Parties to the MCE Joint Powers 
Authority Agreement may desire to designate another Party within the same county (the 
“designated Party”) to represent it on the MCE Board with the Director and alternate 
Director from the designated Party;  

 
WHEREAS, Amendment 11 to the MCE JPA Agreement has been prepared to 

allow for multi-jurisdiction Board representation through a “designated Party”; and   
 
WHEREAS, Amendment 11 provides that the ‘designated Party’ must be 

selected from within the same county as the Party making the designation; and  
 
WHEREAS, Amendment 11 provides that in the case of multi-jurisdiction 

representation the designated Party shall have the combined votes and voting shares of 
the consolidated Parties and shall vote on behalf of the consolidated Parties.   
 

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of MCE that 
the MCE Board approves Amendment 11 to the MCE JPA Agreement to authorize 
multi-jurisdiction Board representation.  

 
PASSED AND ADOPTED at a regular meeting of the MCE Board of Directors on 

this 19th day of May 2016, by the following vote: 
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 AYES NOES ABSTAIN ABSENT 
City of American Canyon     

City of Belvedere     

City of Benicia     

City of Calistoga     

Town of Corte Madera     

City of El Cerrito     

Town of Fairfax     

City of Lafayette     

City of Larkspur     

County of Marin     

City of Mill Valley     

City of Napa     

County of Napa     

City of Novato     

City of Richmond     

Town of Ross     

Town of San Anselmo     

City of San Pablo     

City of San Rafael     

City of Sausalito     

City of St. Helena     

Town of Tiburon     

City of Walnut Creek     

Town of Yountville     

 

______________________________________ 
CHAIR, MARIN CLEAN ENERGY BOARD 

Attest: 

 

__________________________________________ 
SECRETARY, MARIN CLEAN ENERGY BOARD 
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AMENDMENT NO. 11 TO MARIN ENERGY AUTHORITY 
JOINT POWERS AUTHORITY AGREEMENT 

 
1.  Section 4.2 of the Marin Energy Authority Joint Powers Authority Agreement (“Agreement”) 
referring to the “Appointment and Removal of Directors” is hereby amended to read: 

 
“4.2 Appointment and Removal of Directors. The Directors shall be appointed and may be 
removed as follows:  
 

4.2.1 The governing body of each Party shall appoint and designate in writing one regular 
Director who shall be authorized to act for and on behalf of the Party on matters within 
the powers of the Authority. The governing body of each Party also shall appoint and 
designate in writing one alternate Director who may vote on matters when the regular 
Director is absent from a Board meeting.  The person appointed and designated as the 
Director or the alternate Director shall be a member of the governing body of the Party.  
As an alternative to appointing its own Director and alternate Director, the governing 
body of any Party may elect to designate another Party within the same county (the 
“designated Party”) to represent it on the Board with the Director and alternate Director 
from the designated Party (the “consolidated Parties”).  Notwithstanding any provision in 
this Agreement to the contrary, in the case of such an election by one or more Parties in 
the same county, the designated Party shall have the combined votes and voting shares of 
the consolidated Parties and shall vote on behalf of the consolidated Parties.  The 
governing body of a Party may revoke its designation of another Party to vote on its 
behalf at any time.  Neither an election by a Party to designate another Party to vote on its 
behalf or a revocation of this election shall be effective unless provided in a written 
notice to the Authority.  
 
4.2.2 The Operating Rules and Regulations, to be developed and approved by the Board 
in accordance with Section 2.5.11, shall specify the reasons for and process associated 
with the removal of an individual Director for cause. Notwithstanding the foregoing, no 
Party shall be deprived of its right to seat a Director on the Board and any such Party for 
which its Director and/or alternate Director has been removed may appoint a 
replacement.  

 
 
This Amendment No. 11 to the Marin Energy Authority Joint Powers Authority Agreement was 
duly adopted by the Board of Directors in accordance with Article 8.4 of this Agreement on May 
19, 2016. 
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May 19, 2016 
 
TO:  MCE Board of Directors 
 
FROM:  David McNeil, Finance and Project Manager 
 
RE: Amendment to the Non-Revolving Credit Agreement with River 

City Bank (Agenda Item #10) 
 
ATTACHMENTS: A. Resolution No. 2016-03 Approving the Amendment to the Non-

Revolving Credit Agreement with River City Bank  
                                   B. Non-Revolving Credit Agreement with River City Bank  
 C. First Amendment to the Credit Agreement.  
 D. Draft Second Amendment to the Credit Agreement 
  
    
Dear Board Members: 
 
Summary:   
MCE Staff have negotiated the terms of an amendment to MCE’s credit agreement with 
River City Bank.  The Non-Revolving Credit Agreement was approved by your Board in 
August 2015 in order to enable MCE to provide credit backing for power purchase 
contracts.  The key terms of the Second Amendment to this agreement are: 
 

• Change the facility from a Non-Revolving to a Revolving line of credit 
• Increase the Credit Commitment amount from $15MM to $20MM 
• Increase the Debt Service Reserve (DSR) amount from $1.65MM to $2.2MM 
• Change the maturity date of the agreement from 8/31/2016 to 8/31/2017 
• Reduce the loan fee from .25% to .15% of the Credit Commitment amount 

 
The Second Amendment will give MCE greater financial flexibility and enable it to better 
provide credit support for power contracts needed to supply new communities.  The First 
Amendment to Assignment of Deposit Account facilitates the increase in the DSR 
amount. Approval by River City Bank of the Amendment is conditioned on 1) MCE 
providing final compiled fiscal year end 2016 financial statements, 2) payment of 
$34,500 in renewal fees and 3) the approval by your Board of the referenced 
agreements. 
 
Fiscal Impact: Costs associated with the Second Amendment to the Credit Agreement 
and First Amendment to Assignment of Deposit Account are included in the 2016/17 
Budget. 
 
Recommendation: Adopt Resolution No. 2016-03 Approving the Second Amendment 
to the Non-Revolving Credit Agreement with River City Bank. 

MCE 



 

RESOLUTION NO. 2016-03 
 

A RESOLUTION OF THE BOARD OF DIRECTORS OF 
MARIN CLEAN ENERGY APPROVING SECOND AMENDMENT TO CREDIT 
AGREEMENT WITH RIVER CITY BANK IN THE PRINCIPAL AMOUNT OF 

$20,000,000 
 
WHEREAS, Marin Clean Energy (MCE) is a joint powers authority established on 

December 19, 2008, and organized under the Joint Exercise of Powers Act 
(Government Code Section 6500 et seq.); and 

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

WHEREAS, River City Bank (RCB) has been MCE’s primary bank since March 
8, 2010; and 

 
WHEREAS, MCE continues to expand the number of entities with which it 

contracts for power supply, and it is beneficial to utilize industry standard credit terms 
for power purchase contracts; and   

 
WHEREAS, MCE staff negotiated the terms of a non-revolving credit facility with 

River City Bank to provide credit support for future power purchase contracts; and  
 
WHEREAS, the RCB credit facility allows MCE to borrow cash or to direct the 

issuance of standby letters of credit (SBLC) that would be used as credit support for 
MCE’s forward purchases of energy.   
 

WHEREAS, MCE Board of Directors approved the Non-Revolving Credit 
Agreement by and between MCE and RCB on August 21, 2015; and  

 
WHEREAS, CEO Dawn Weisz approved the First Amendment to the Non-

Revolving Credit Agreement on February 23, 2016 by and between MCE and RCB 
making ministerial changes to the Agreement; and  

 
WHEREAS, the proposed Second Amendment to the Non-Revolving Credit 

Agreement would convert the Non-Revolving Credit Agreement  to a revolving credit 
agreement and would increase the principal amount of the credit agreement from 
$15,000,000 to $20,000,000. 

 
NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of MCE that 

the MCE Board approves the second amendment to the Non-Revolving Credit 
Agreement with River City Bank for Power Supply Collateral.  

 

Agenda Item #10_Att. A: Resolution 2016-03 Aprvg 2nd Amdmt to RCB NRCA - Principal Amt. $20,000,000



 

PASSED AND ADOPTED at a regular meeting of the MCE Board of Directors on 
this 19th day of May 2016, by the following vote: 

 
 AYES NOES ABSTAIN ABSENT 

City of American Canyon     

City of Belvedere     

City of Benicia     

City of Calistoga     

Town of Corte Madera     

City of El Cerrito     

Town of Fairfax     

City of Lafayette     

City of Larkspur     

County of Marin     

City of Mill Valley     

City of Napa     

County of Napa     

City of Novato     

City of Richmond     

Town of Ross     

Town of San Anselmo     

City of San Pablo     

City of San Rafael     

City of Sausalito     

City of St. Helena     

Town of Tiburon     

City of Walnut Creek     

Town of Yountville     

 

________________________________ 
CHAIR, MCE BOARD 

ATTEST: 

 

________________________________
SECRETARY, MCE BOARD 
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NON-REVOLVING CREDIT:AGREEMENT 

Dated as o~ August 21, 2015 

by' and between 

MARIN CLEAN ENERGY, , , 
as Borrower 

,. and 

RIVER CITY BANK, ,. 
as Lender 
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NON-REVOLVING CREDIT AGREEMENT 

This NON-REVOLVING CREDIT-AGREEMENT (this "Agreement") is entered into as 
of August 21, 2015, by and between MARIN CLEAN ENERGY, a.public agency formed under 
the provisions of the Joint Exercise of Powers Act of the State of California, Government Code 
Section 6500 et. seq. ( "l!orrower "), and RIVE_R CITY BAN~, a Califor~i.,a _corporation 
( "Len.der "). · ·. 

W I TN E S S E T H: 

WHEREAS, Borrower has requested, and Lender· has agreed to make available to · 
Borrower, a non-r~volving credit facility upon a~d subject to the terms and conditions set forth in 
this Agreement; · · · 

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

SECTION 1. DEFiNITIONS AND INTERPRETATION . 

. Secti~n 1.1. Definitions. All capitaliz~d terms used i~-this Agreement and not otherwise 
defined have the meanings ascribed to them on Exhibit A. · 
. . . . . . 

Section 1. 2. Other Interpretive Provisions. . , 

. . . 

(a) _ Defined Terms. Unless otherwise specified herein or therein, all terms defined in 
· this Agreement will have the same defined meanings when used in any certificate or other 

doc~ment made or delivered pursuant hereto. The meaning cif defined terms is equally 
_: applicable to the singular and p_lural forms of the clefined terms. 

(b) . References. The words "hereof', "herein", "hereunder" and words of similar 
· : import when used in this Agreement will refer to this Agreement as a whole and not to any 

particular provision of this Agreement; and subsection, section, schedule and exhibit references 
. are to this .Agreement unless otherwise specified. · 

.. (cJ _ Certain Common Terms. The term "documents'' includes ariy and all instruments, 
documents, agreements, certificates, indentures, notices and other writings, however evidenced. 

· The term "i?cl.uding" is not limiting and means "including without limitation." 

_. ·. ( d) · Performance; Time. Whenever. any performance obligation hereunder is stated to 
be due·cirrequired to b~ satisfied on a day other than a Business Day; such p·erformance may be 
made or satisfied on the next succeeding Business Day. In the computation of periods of time . 
from a specified date to a later specified date; the word '\from" means "from and including"; the 

· words "to" and "until" each mean "to but excluding", and the word "through" means "to and 
. including." If any provision of this Agreement refers to any action taken or to be taken by any 
Person, or which such Person is prohibiteq from taking, such provision will be interpreted to 

. _ encompass _any and all means, direct or indirect, of.taking, or not taking, such action. 

·. ·~:::,_ . 
. -.· 
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( e) Contracts. Unless otherwise expressly provided herein, references to agreements 
and other contractualinstruments, including this Agreement and the other Loan Documents, will 
be deem~d to include all subsequent amendmerits thereto, restatements thereof and other 
modifications and-supplements thereto which are in effect from time to time., but only to the 
extent such amendments and other modifications are not prohibited by the terms of any Loan 
Document. · · · · 

(f) Laws: _References to any statute. or regulation are to be construed as including all 
statutory and regulatory provisions consolidating, amending, replacing, supplementing or 
interpreting the statute .or regulation. · · 

(g) Dollars and $. All references to "dollars" or"$" n::fer to United St.ates dollars. · 

-. 
Section 1.3. Accou_nting_Principles . . 

. (a) Unless the context otherwise dearly requires, all accounting-terms not expressly 
defined herein ~ill be construed, and all financial computations required under this Agreement 
wiltbe made; in accordance with GAAP, consistently ~pplied. · 

(b} References herein to "fi~cal year",. "fiscal quarter" and ''fiscal month" refer to 
such fiscal periods of.Borrow"er. 

· ( c) If any change in GAAP results in a change in the calculation of the financial · 
covenants or interpretation of related provisions of this Agreement or any other Loan Document, 
then Borrower and Lender agree to amend such provisions of this Agreement so as to equitably 
reflect such changes in GAAP with the desired result that the criteria for eyaluating Borrower's 
financial condition will be the same after such change in GAAP as if such change had not been 
made . 

. SECTION 2. THE NON-REVOLVING CREDIT . 

.. Section 2.1. Non-Revolving Credit. Subject to the terms and conditions hereof, Lender 
agrees to make a non,-revolving credit facil_i_ty .(the :'Non-Revolving Credit") available to . 

· Borrower for the sole purpose of providing credit support for energy procurement.contracts in an 
aggregate principal amount not to exceed, at any one time, the Non-Revolving Credit 
Commitment atany time prior to the Non-Revolving Credit Termination Date. The Non
Revolving Credit will be disbursed in one or more i1dvances ( each, an "Advance" and," 
collectively, the "Advrmces "), provided that the conditions precedent to Advances specified in 
Section 8 are satisfied. Subject to the Nqn~Revolving Credit Commitment and the other terms 
and conditions. of this Agreement, Borrower may periodically request Advances; provided, 
however, that Lender will have no obligation to make Advances on or after the Termination 
Date, and Borrower may not re-borrow Advances as they'are repaid ... 

··Section 2.2. Advances. Advances under this Agreement rriay be requested in writing by 
Borrower or any Authorized Repres~ntative appointed by Borrower. Borrower agrees that 

-2-
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Lender may rely upon any written notice given by any person Lender in good faith bt?iiev~s. is an· 
· Authorize.cl R,epresentative without the ne.cessity of indep~ndent i_nvestigation. · . : 

Section2.3. PromissoryNotes. Each Advance made under the Non-Revolving Credit 
will be evidenced by.a promissory note (ea.ch, a -"Promissory Note") made, executed and .· · • .. 
delivered by Borrower arid payable to the order of Lender in the form(with appropriate . 
insertions) attached hereto as Exhibit B (the "Letter of Credit Note"), Exhibi~ C (the "Cash. 
Adllance Note"), or, if converted to a Term Loan as provided in.Section 5, Exhibit D (the ''Term 
Note"),' as set forth herein:· . · · · 

. (a) Letter of Credit Notes. For each Letter of Credit r~qu~sted by Borro~er and : ·. 
issued by the L/C Issuer-in accordance with Section 4, Borrower will execute and deliver to 
Lender a Letter of Credit Note tn the stated priricipal·amount equal to the face amount' of such 
Letter of Credit. Each Letter of Credit Note will be deemed an Advance in the foll stated 
principal amount thereof for purposes of determining the Non-Revolving Credit Commitment; 
provided tha.t each Letter of Credit Note will evidence Borrower's obligation to repay the lesser 

. of the stated principal amount thereof or the outstanding principal amount of any Advances .. 
actually made by· Lender under the Non-Revolving Credfr as a result of an uhreimbursed drawing 
(the "Unreimbursed Amount"), in accordance with Section 43. Each· Letter ofCredit Note Will . 
(i) be due and payable in full on the earlier of (x) the applicable Maturity Date, or (y) the Non
Revolving,Credit Termination Date, and (ii) bear interest on the Unreimbursed Amount from and 
after the Honor Date, payabi~ monthly as provided in Section 3. All references to "Advances" in 

,in Section 3 shall, with respect to a Letter of Credit Note, refer solely to the outstanding 
· UnreimbursedAmount(s} evidenced by such Letter of Credit Note. Subject to the terms and 

"'.: conditions of.t,his Agreement and provided that ho Event-of Default has occurred, Borrower•will 
· · have a one-time option to convert the indebtedness eyidenced by the Letter of Credit Notes into a 
·. Term Lo~n asprovided inSection 5. .. __ ,; · 

(b) · CashAdvance Notes. Borrower may request Advances under the Non-Revolving 
Credit in the form of cash disbursements ( each a "Cash Advance") deposited by Lender into a 
designated ac.count of Borrower maint_ained with Lender. Borrower will make each request for a 
Cash Advance in writing in substantially the form of Exhibit. G. On the date of each Cash 
Advance, Borrower will execute a Cash Advance Note to evidence the Cash Advance. Each 

- Cash_Advarice Note will (i) be due and payable in full on the Non-Revolving Credit Termination 
., Date, and-{ii).bear interest,-payable monthly as provided in:Section 3. Subject to the terms and 

conditions of this Agreem~nt and provided that no Event of Default has occurred, Borrower.will 
·· have the option to convert··the indebtedness eVidenced by the Cash Advance·Notes into a Term 
. Loan as provided in Section 5. · · 

Section :2.4. Repayment on Non-Revolving Credit Termination Date, All Advances 
(inc1uding all outstanding principal and accrued but unpaid interest) that have not been converted 
to _a Term Loan shall.be due and payable in full on the Non-Revolving Credit Termination Date. 
Until the Non-Revolving Credit Termination Date, BoiT0\ver shall repay the Advances with 
interest as provided herein and in the applicable Promissory Notes. 

·"' - ~.)-
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.. , 

SECTION 3. INTEREST, LATE FEES, PREPAYMENTS AND APPLICATIONS. 

Section 3\ f. InterestP.ayments. · ,·. 

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

. , . . ,, 

(b) ·· Interest Payment Dates. Borrower will pay regular monthly payments of all 
accrued but unpaid interest on the Advances as of each Payment Pate beginning on October 1, 

· 2015, with all suhst;quent inter~st payments du~ and payable on each Payment Date.thereafter. 
Interest on rhe Advances will be payable monthly in arrears ori each Payment Date. Interest on, 
any instailment of principal that is not paid when due (w_hether.by lapse-of time, _acceleration or

. otherwise) will be due and payable on demand. Borro_wer will make all payments at the address 
specified in Section 3.4. · · 

(c). Late Fees. If Borrower fails to make any p~yrnent cifpridcipal or interest-under 
the Promi~sory Notes or any qther sum payable_hereurider or under·any other Loan.Document 

·. within five (:5) calendar days after its due date, Lender will be entitled afits option to impose a .• 
lat~ c:harge _in an amount equal tQ six perc¢nt (6.00%) of the,amount of such pa~t due payment,-. 
which charge, if imposed by Lender, shall ·be due and payable by'Borro\ver immediately upon 
receipt of written notice the~eof. · · · · · 

· Section 3.2. Comp-utation of jnterest,: Minimum and Maximum interest Rates. All 
interest on the Advances will be .cakulated on the basis of a year of.360 days for the actual 
number of days elapsed. In no event shall the applicable interest rate exceed than the maximum 
rate allowed by law (including Go~ernment Code Section 53854)., 

Section 3.3. Prepayments. 

··.·(a) Voluntary Prepayment. Borrower may"v.oluntarily prepay Advances, in whole or 
in part, at any time without any penalty or fee. In connection with such prepayment, Borrower 
may prepay the principal am~mnt of any Pr01:nissory Not~ together with interest accrued thereon, 
at its option and without premium, prior to the applicable Maturity Date or the Termination Date, 
as the case may be. 

(b ), Mandatory Prepayment. Borrower will, upon dem~md, prepay Advances at any 
time and to the extent that the outstanding principal .amount of all Advances ~xceeds the Non-
Re~olving Credit Commitment. · 

-4-
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(c) Applicatio~ of Prepayments. All prepayments shall be applied in acc~rdance,\.Vith 
Section 3.4. · 

· · : Section 3.4. Place and Application of Payments and Collections. All payments of 
p~incipal, interest, fees and all other Obligations payable hereunder will be made to Lender at the 

,_following address no later than-2:00 p.m. (Pacific Standard Time) on the date any such payment 
is due ·and payable: · · . . , 

River City
0

Bank · · 
Loan ·center 
2485 Natomas ParkDrive, Suite 400 
Sacramento, CA 95833 

So long as any Event ofDefa~lt has·occur;ed ~-nd is continuing, Borrower ~greesthat ·-· 
Lender, in its sole and absolute discretion, may apply any payments or collectionsreceived by . · 
Lender in respect of the Non-Revolving Credit to-any of the Obligations in any manner or order · 
as Lender desires. Lender's receipt and application of payments or collections shall no_t_ 
constitute a waiver or cure of any Default. · . . . . . . 

Section 3.5. Notations. All Advances made-and evidenced by the Promissory Note·s and 
the rates of interest _applicable thereto will be recorded by Lender on its books arid records or, at 
its option in any instance, endorsed ona schedule to the'Promissory Notes, and the unpaid·
principal balance and interest rates ·so recorded or etidorsed by Lender will be prima facie 
evidence in ahy court or other proceeding brought.to _enforce the Promissory Note of the.' 

· principal amount remaining unpaid, the status of the Advances evidenced by the Promissory . 
Note and the applicable interest·rates; provided, however, that the failure of Lender to record any 

.. of the foregoing will not limit or otherwise affect the obligation of Borrower to repay the · · -
. · -principal amount of the Promissory Note together with accmed interest there~n. Prior to any 

negotiation of the Promissory Note, Lender will record on a schedule thereto the status of all . 
• amounts evidenced_by the Promissory Note and the·rates of interest applicable thereto. 

SECTION 4. · LETTERS OF CREDIT. 
·,. ., 

· Section 4.1. Letter of Credit Commitment. 
. . . 

· (a} Suoject to·the terms and conditions set forth herein, the UC Issuer agrees, in 
_reliance upon the agreements of Borrower, (1) from time tci tirrie on any Business Day during the 
_period from the date of this Agreement until the Letter of Credit Expiration Date, to issue Letters 
of Credit in Dollars for the accotmt of Borrower, and to amend or ex(end Letters of Credit ·· 
previously issued by it, in accordance with subsection (b) below, and (2) to honor drawings· 
under the Letters of Credit: provided that after giving effect to any L/C Credit Extension, the 
aggregate principal,-amount of all Advances shall not exceed the Non-Revolving Commitment.·· 
Each request by Borrower for the issuance or amendment of a Letter of Credit shall be deemed to 
be a representation by Borrower that the L/C Credit Extension so requested complies wit_h the· 
conditions set forth in the proviso to the preceding sentence and the other terms and conditions of 
this Agreement. . . 
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(b) The L/C Issuer shall have no obligation to iss·ue any.Letter of Credit if: 

' ' 

(i) The expiry date of the requested Letter of Credit would occur more than 
twelve. months -after the dat_e of issuance or last extension; 

(ii) · The expiry date of the requested Letter of Credit would occur after the· 
Letter of Credit Expira~ion Date; · . 

. (iii) The requested Letter of Credit requires the L/C Issuer to provide a notice 
of non-renewal, if any, earlier than 120 days before the expiration of the Letter of Credit; 

(iv) ._ The requested Letter of Credit contains terms and conditions.requir_ed by 
. the beneficiary that are deemed unacceptable to the L/C Issuer; 

(v) -· Any order, judgment or decree of a:ny Governmental Authority or 
arbitrator shall by it terms purport to enjoin the L/C Issuer from issuing such Letter of Credit, or 
any law applicable to the L/C Issuer or any request or directive (whether or.not having the force 
of law) from any Governmental Authority with jurisdiction over the L/C Issuer shall prohibit, or 
request that the L/C Issuer refrain from, the i·ssuance of letters of credit generally or such Letter 
of Credit in particular or shall impose. upon the L/C Issuer with r~spect to such Letter of Credit 

· any restriction, reserve or capital requirement (for which the L/C Issuer is not otherwise 
comp_ensated hereunder) not-ii). effect on the date of this Agreement, or shall impose upon the,. 
L/C Issuer any unrdmbursed loss,cost or expense which was not applicable as of the date of this 
Agreement and whie:h the L/C Issuer in good faith deems material to it; 

(vi)· The issuance of such L~tter of Credit would violate one or more policies 
of the L/C Issuer genera.lly applicable to:the issuance of letters of credit; 

(vii) The Letter of Credit is to be denominated in a currency ,other than.Dollars; 

(:viii) The Letter of Credit provides for automatic~reinstatement or renewal of 
the stated amount after any drawing thereunder; or 

(ix) The issuance~ of the Letter of Credit would result in an L/C Credit 
Extension and a deemed Advance under the correspond_ing Letter of Credit Note that e~ceeds the 
Non-Revolving Credit Commitment at the time of issuance.· 

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

( d) The L/C Issuer shall have no obligation to amend any Letter of Credit if (i) the 
L/C Issuer would have no obligation at such time to issue the Letter of Credit in its amended 
form under the terms hereof, or (ii) the beneficiary of the Letter of Credit does not accept the 
proposed amendment to the Letter of Credit. 
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Section 4.2. Issuance and Amendment of Letters of Credit. 

(a) Each Letter of Credit shall be is.sued or amended, as the case may be, upon the 
request of.Borrower delivered to Lender and the Lie Issuer in the form of a Letter of C~edit' 
Applicatfon substantially in the form of Exhibit E, completed to the s~tisfaction of Len_der and 
the L/C Issuer and signed by a Responsible Officer of Borrower. Such Letter of Credit 
Application may be sent via electronic image or other eJectronic format, by US mail, overnight 
courier, or by any other means acceptable to Lender and the L/C Issuer and must be received by 
Lender and the L/C Issuer not later than ten (10) Business Days (or such later date as Lender and 
the L/C Issuer may agree in their sole discretion)before the proposed issuance date or date of 
amendment, as the case may be. In the case of a request for initial issuance of a Letter of Credit, 
such Letter of Credit Application shall specify in form and detail satisfactory to Lender and the 
L/C Issuer: (i) the proposed issuance date of the requested Letter of Credit (which shall be a 
Business Day); (ii) the amount thereof; (iii) the expiry date thereof; (iv) the name and address of 
the beneficiary thereof; (v) the documents to be presented by such beneficiary in the case of any 
drawing thereunder; (vi) the full text of any certificate to be presented by Such benefic}ary in 
case ofany drawing thereunder; (vii) the purpose and nature of the requested Letter of Credit; · 
and (viii) such other matters as Lender or the L/C Issuer may require. In the case of a request for . 
amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specWy in 
form and:detail satisfactory to Lender and the L/C Issuer (A)the Letter of Credit to be amended;· 
(B) the proposed date of the amendment (which shall be a Business Day); (C) the nature of the 
proposed amendment; and (D) such other matters as Lender cir the L/C Issuer may require .. 
Additionally, Borrower will furnis·h to Lender and the L/C Issuer such other documents and 
information pertaining to such requested Letter of Credit issuance or amendment, including any 
L/C Issuing Documents, as Lender or the L/C Issuer may request. 

(b) · Promptly after receipt of any Lettet of Credit Application, the L/C Issuer will 
confirm with Lender that the Lender has received ·a copy of such Letter of Credit Application 

_ from Borrower and, if not, the L/C Issuer will provide Lender with a copy thereof. Unless the 
L/C Issuer has received written notice from Lender or Borrower, at least two (2) Business Days 
prior to the· requested date of issuance or amendment of the applicable Letter of Credit, that one 
or more applicable conditions set forth 'in Section 8 has not then been satisfied, then, subject to 
the terms and conditions hereof, the L/C Issuer shall, on the requested date, issue a Letter of 
Credit for the account of Borrower or enter into the applicable amendment, as the case may be, 
in each case in such form as may be approved from time to time by the L/C Issuer and in 
accordance with the L/C Issuer's us1:1al and customary business practices. 

( c) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of 
Credit to the beneficiary thereof, the L/C Issuer will also deliverto Borrower and Lender a true 
ahd complete copy of such Letter of Cr~dit or, amendment. · 

Section 4.3. Drawings and Reimbursements of Letters of Credit. 

•.• >(a) Upon the presentment of any notice of drawing under any Letter of Credit by the 
beneficiary thereof which the L/C Issuer determines to be in compliance with the conditions for 
payment thereunder, the L/C Issuer will notify Borrower and Lender of the intended date of 
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honor of such drawing. Not later than 5 :00 p.m. (Pacific Standard Time) :on the date (the 
"Reimbursement Date") that is three (3) calendar days after- any payment'-by the L/C Issuer 
under a Letter of Credit ( each such date, an "Honor Date"), Borrower shall reimburse the L/C . 
Issuer by making payment to Lender in an amount equal to the amount of such payment. · If 
Borravver fails to so reimburse the L/C Issuer on or before the Reimbursement Date, Lender will 
make an Advance under the Letter of.Credit Note to be disbursed as of the Ho"nor Date in an 
amount equal to the Unreinibursed Amount, subject to the limits of the Non-Re.valving C~edi( 
Commitrrient and the conditions-precedent set forth in Section 8. · · · · 

, 

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

Section 4.4. Obligations Absoll,fte. 
. .. , 

(a)· The obligation of Borrower t.o reimburse the L/C Issuer for each drawing under· 
each Letter of Credit ~nd to repay each L/C Borrowing shall be absolute, unconditional and 
irrevocable, and shall be paid strictly in accordance wirh the terms of this Agreement under all · 

_ circumstances, including tl1e following: · · 

_ (i) _ any lack of validity or enforceability of such Letter of Credit, this 
'Agreement or any other Loan Document; 

_ (ii) the existence of any ~!aim, counterclaim, setoff, defense or other right that 
any Borrower may have at any time against any beneficiary or any transferee of such Le_tter of 
Credit (or-any Person for whom any such beneficiary or any such transferee may be acting), the 
UC Issuer or any other Person, whether in connection_with this Agreement, the transactions 
contemplat~d hereby or by such Letter of Credit or_ any agreement or instrument relating thereto, 
or any unrelated trans·action; · 

· (iii)· any draft, demanci,·certificat,e or other document presented under such 
Letter of Credit proving to be forged, fraudulent, invalid or i~sufficient in any respect or any 
state~ent therein being untrue or inaccurate i~ any respect; or any loss or delay in the 
transinission or otherwise _of any document required in order to make a drawing under such 
Letter of Credit;·. . . 

(iv) any waiver by the L/C Issuer of any requirementthat exists for the L/C 
Issuer's protection and.not the_ protection of Borrower or any waiver_ by the L/C Issu_er which 
does not in fact materi~lly prejudice Borrow~r; . . . 

(v) any honor of a demand for payment presented electronically even if s~ch: 
. Letter_ o{Credit requires that µeman_d be in th_e, form of a draft; 

-., 
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; 
r .• 

(vi) any p~yment made by the L/C Issµer in respect of an-otherwise complying 
item presented·after the date ·specified as the expiration date of, or the da.te by which documents 
must be received under such Letter of Credit if presentation after such date is authorized by the-
l,f CC, the ISP or ~he_ UCP, as applicable. . -

, .. ' :;_ . .. 

.. _t : : (vii) ahy payment by the L/C Issuer under such Letter of Credit against 
presentation of a draft or' certificate that does not strictly comply with the terms of such Letter of 
Credit; or any payment made by the L/C Issuer under such Letter of Credit to any Person . 
purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of 
creditors, liquidator, receiver or other representative ofor successor to any beneficiary or_::my 

· transferee of such Letter of Credit, including -any arising in connecti'on with ariy proceeding 
under any Debtor Relief Law; or '·. · 

.· , 

. . · (viii) any other circumstance or happenirig whatsoever, whether or not simifa~ to 
: _any of the foregoing, including any other circumstance that might otherwise constitute a defense 

available to, or discharge of, any party to the Loan Docu!11ents. 

~ . 

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

Section 4.5. Role of L/C Issuer. Borrower agrees that, in paying any drawing under a 
Letter of Credit, the L/C Issuer shall not have any responsibility to obtain any document ( other _ 
than any sight.draft, certificates and documents expressly-required by such Letter of Crec:Jit) or to 
ascertain or inquire as to the validity or accuracy of any such document or the authority o(the , 
Person executing or delivering such document. None ·of the Lie Issuer, Lender, any of their· 
respective Related Parties nor any correspondent, pa:rtic1pa~t or assignee ofthe,.,L/C I~sue'rshall 
be liable to-Borrower for (i) any action taken or omitted in connection herewith at the request of 
Borrower; (ii) any action taken or omitted in the absence of gross negligence or willful · -
misconduct; or (iii) the due execution, effectiveness, validity Or enforceability of any document 
or instrument related to any Letter of Credit or'L/C Issuing Document. Borrower hereby -
assumes all risks of the acts or omissions of any beneficiary or transferee with respect to its use 
of a:ny Letter ·of Creqit; provided, however, that this assumption -is not intended to, and shall not, 
preclude Borrower from pursuing s·uch rights and remedies as it may have against the beneficiary 
or transferee at law or under any other agreement. Neither the L/C Issuer or Lender, nor any. · 
correspondent, participant or assignee of the L/C Issuer shall be liable or responsible for any of 
the matters described-in Section 4.4; provided, however, that anything in such clauses to the 
contrary notwithstanding, Borrower may have a:claiin against the UC Issuer, and the L/C Issuer 
may be liable to Borrower, to the extent, but only to the extent, of any direct, as opposed to · 
consequential or exemplary, damages suffered by Borrower which Borrower proves were caused 

· by the L/C Issuer's willful misconduct or gross negligence or theT/C Issuer's willful failure to 
pay under any Letter of Credit after the presentation to it by the beneficiary of a sight draft and 
certificate(s) complying with the terms and conditions of such Letter of Credit. In furtherance · 
and not in limitation of the foregoing, the L/C Issuer may accept documents that appear on their 
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face, to be in order, without responsibility for further investigation, regardless of ~ny notice or 
information to the contrary, and the L/C Issuer shall not be responsible for the validity or 
sufficiency of any instrument transferring or assigning or purporting to tral)sfer or assign a 
Letter of Credit or conduct any communication to or from the- beneficiary via the Society for 
Worldwide. Interbank Financial Telecommunications ("SWIFT") message or overnight courier, 
or any other commercially reaso_nable means of communicating with a _beneficiary. 

Section·4.6. Applicability of ISP, Limitation of Liability. Unless otherwise expressly 
agreed by the L/C Issuer and iforrower when a Letter,.of Credit isissued,.the rules of the ISP 
shall apply to each Letter of Credit. Notwithstanding the foregoing, the L/C Issuer shall not be 
responsible to Bori_:ower for, and:the L/C Issuer's rights' and remedies against Borrower sha·ll not 
be impaired by, any action.or inaction of the L/C Issuer required or permitted under any law, 
order or: prac_tice that is required or permitted to be appiied to any Letter of Credit or this · 
Agreement, including the law of any jurisdiction where the L/C Issuer or the beneficiary is 
located, the practice stated in the ISP or UCP, as applicable;or in the decisions, opinions, . 
practice statements, or official commentary of the ICC Banking Commission, the Bankers 
Association for Finance ·and Trade - International Finance Services Association (BAFT-IFSA), 
or the Institut_e of International Banking Law & Practice, whether or not any Letter of Credit 
chooses such law or practice. · 

Section 4 7. Letter of Cre_dit Fees. Borrower shall pay to Lender fees for each Letter of 
Credit as follows: 

(a) Issuance Fee. _Upon issuance of ~ny Letter of Credit, an amount equal to l.25% 
per annum of the face amount of any Union Letter of Credit or 1.00% per annum for any RCB 
Letter of Credit (the "Issuance Fee"): 

(b) Renewal Fee. Upon renewal or extension of any Letter of Credit, whether 
automatic, by operation of the Letter of Credit or othC:r request by beneficiary under the Letter of 
Credit, the applicable Issuance Fee plus a renewal fee equal to $1,250.00 (collectively, the 
"Rene1val Fee"). · · · 

(c) .Other Letter of Credit Costs and-Fees. Borrower shall be subject and agrees to 
pay any and all fees due under a Union Letter ofCredjt that a~e imposed or charged to Lender by 
MUFG Union Bank, N.A.~ in connection with the Union Letter of Credit as provided on 
Exhibit F~ In addition, Borrower agrees to pay Lender for any Letter of Credit amendment or 
other fees as quoted on Lender's Letter of Credit Fee Schedule provided to Borrower by Lender. 
Nothing in this Section 4.7(c) shall obligate Borrower to.pay moi_:e than one Issuance Fee upon 
issuance of each Letter of Cred_it and one Renewal Fee (including the applicable Issuance Fee) . 
upon each renewal or extension thereqf. , , 

~ , -:,: .;, . ., 

Section 4.8. Conflicts and Inc;onsistencies with L/C Issuing Documents. In the event of 
any conflict or inc.onsistency between the terms and cqnditions of this Agreement and the terms· 
and conditions of any L/C.Issuiri.g Document, the terms and conditions.of this Agreement shall 
control, and if any _L/C Issuing Document contains provisions _that impose ob_ligations on the L/C 
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. . 

· Issuer or grant fights to Borrower beyond those· imposed or·granted under thisAgreeinent,·.such 
provisions shall be of no force-or effect and shall not be binding on the L/~ Issue_r. __ :, · 

·._~~·' . . . ·-"' 

SEcT~oN· 5. · • CONVERSION OF PROMISSORY Noits .TO TERM NoT_Es. 
-· . ..... . 

Section 5.1. Terin Loans. Provided no Default or Event of Default has occurred o_r is 
continuing, Borrower shall hav(! an option to convert outstanding balances under the Letter, of 
Credit Notes or a Cash Advance Note .to a term loan (each a "Term Loan") payable in sixty (60) 
equal monthly amortizing payments of priricipal_and-interestat the Applicable Rate:·· 

.,· Sedion 5.2. Conversion of Lette~ of Credit Notes. To the extent there are any unpaid -
Advances under any Letter of Credit Notes due and payable ori the Termination Date, Borrower, 
by ~ritten notice to Lender on the Termination Date; may request that the aggregate outstanding 
Advances and other indebtedness under theLetter of Credit Notes be converted to a single Term 
Loan. Borrower: s option to convert'the Letter of Credit Notes may be exercise·d no more 
frequently than once and must be exercised on the Termination Date. The Term Loan·described 
in this ·section 5.2wi!l accrue interest from the Termination-Date and will be evidencedby a 

· single Term Note made, executed and delivered by Borrower in the form·(with appropriate 
insertions) attached hereto Exhibit D. 

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

SECTION 6. COLLATERAL. 

,Section 6). Debt Service Reserve'Account. As a condition to Lender's obligation to 
make any Advances-hereunder, Borrower will open ·and establish a restricted deposit accqunt or 
certificate of deposit with Lender (the "Debt Service Reserve Account") with a balance of not · 
I_ess than $1,657,487.00 at any time. The Debt Service Reserve Account will be held in the name 
of Borrower and will serve as collateral for the Obligations. Borrower will pay on demand 
therefor from time to time all customary account opening; activity and'other administrative fees 

. an~ charges in connection with the maintenance and disbursement of the Debt Service Reserve 
Account. • · 

Section 6.2: Assignment of Debt Service Reserve Account. As security for the prompt 
payment and performance by Borrower of all Obligations; Borrower hereby unconditionally and 
irrevocably assigns, conveys, pledges, transfers, delivers, and confirms unto Lender, and hereby 
grants to Lender.a continuing security interest in (i) the Debt Service Reserve Account, (ii) all 
replacements,-substitutions or proceeds thereof, (iii) all instruments and documents n~w or 
hereafter·evidencing the Debt Service Reserve Account, (iv) all-powers, options, rights; 
privileges and immunitiys pertaining·to the Debt. Service Reserve Account, including the right to 
make withdrawals therefrom, and (v) a:11 interest, income, profits and proceeds of the foregoing. 
Borrower hereby acknow.ledges and agrees that Lender shall have exclus_ive control ~ver the 
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. . 

Debt Service Reserve Account, and Borrower shall have no right to withdraw funds fro~ the 
Debt Service Reserve Account; provided~ however, that Borrower may_ withdraw funds from the 
Debt Service Reserve Account from time to time if (1) the balance of the Debt Service Reserve 
Account.will not be less than $1,657,487.00 after giving effect to such withdrawal, (2) no default 
or Event of Default has occurred and is continuing, and (3) no Event of Default would occur as a 
result of such withdrawal. If an Event of Default shall occur hereunder or under· any of the 
Obligations, then Lender may, without notice or demand on Borrower, ·at its option: (A) 
withdraw any or all _of the funds (including without limitation, interest) then remaining in the · 
Debt Service Reserve Account and apply t]Je same, after deducting all costs and expenses of · 
safekeeping, collection and delivery, and all reasonable attorneys' fees, costs and expenses 
incurred by Lender in-connection with-the Event of Default, to any amounts due and-unpaid 
under this Agreement, any· Promissory Note or any other Obligations in such manner and 9rder 
as Lend~r shall de~m appropriate in.its sole discretion, (B) exercise any·and all rights and . . . 
remedies qf a secured party under any applicable Uniform Commercial Code, and/or (C) exercise 
any other remedies available at law or in ·equity .. All rights and_.remedies of Lender hereunder 
and under that certain Assignment of Deposit Acc;unt entered into as.of the date hereof between 
Borrower and Lender shall be cumulative. ' 

SECTION 7; REPRESENTATIONS AND WARRANTIES. 

Borrower represents and warrants to Lender as follows: 

Section 7.1. · Organization and Qualification; Authority; _Consents. Borrower (a) is a 
public agency formed under the provisions of the Joint Exercise of Powers Act of the State of 
California (Government.Code Section 6500, et seq.)_that is qualified to be a community.choice 
aggregator pursuant to California Public Utilities Code Section 366.2 and (b) has full and 
adequate powet:to ow_n its Property and conduct its business as now conducted,' and is duly 
licensed or qualified in each juris~iction in which the nature of the b,usiness conducted by it or 
the nature.of the Property owned or leased by i~ requires such licensing or qualifying unless tµe 
failure to be so I_icensed or qualified would not hav~ a material adverse effect on its business, : 
operations or assets. Borrower has the agency power to enter into this Agreement and the other , 
Loan Documents to which it is.a party, to request the Advances and incur the Obligations 
provided for herein, to execute.Promissory Notes in evidence thereof, to pledge and encumber 
assets as security therefor, and to perform each and all 'of the promises herein and therein· .. This 
Agreement and the other Loan Qocuments to. which Borrower is a party do not,• nor does the 

· -performance or observance by Borrower of an'y of the matters or things herein.. or therein-. . . 
provided for, contravene any provision of law or the Joint Powers Agreement or any covenant, 

· indenture or agreement of or affecting B_orrower or any of its Properties, including the Shell 
Agreements. The execution, delivery, performance _and ql;>servance by Borrower of this 
Agreeme·nt and the other Loan Documents do-not and, at the time of deliyery hereof, will not . 
require a~y consent or approval of any other Person, other than such conse~ts and approvals that 
have been given or obtained .. · :. · 

Se~tioh 7.2: Legal Effect.- This Agreement and the oth_er Loan·Doctlments to which 
-Borrower is a party constitute legai, valid and binding agreemerts of Borrower, enforceable in 
· accordance with their respective terms, subject to laws relating to bankruptcy, insolvency or 
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other!awsjtffecting the"enforcement of creditors' rights'generally and the application of . 
equita:bl~ r~·inedies ifeqtiitable remedies are soughL · · · · · · · · 

. '.. :r_: 
Section 7.3. Subsidiaries. Borrow~r has no Subsidiaries. 

:si/cti6n.'7A: Use of Proceeds. Borrower ~ill use the proceeds of the Advances solely for 
purposes consistent with the purpose of Borrower as set forth in the Joint Powers Agreement, 
inch.iding for purposes consistent ,with the community choice aggregation program established by · 
Borrower pursuant to California Public Utilitif~s Code Section 366.2: 

. Se~tiOIJ f.5. ··Financial Reports. Effective ~ith the deiivery to Lender of the fi~ancial 
statements ·required by se·ction 9 .2, the statements of financial condition of Borrower as at the. 

· date of such statements delivered to Lender, and the ·related statements of income, retained 
earnings and cash flows of Bory-ower for the· fiscal year then-ended and accompanying notes 
thereto, which financial ·statements are accompanied by t~e audit of independent public 
accountants, arid the unaudited interim statements of financial condition-of Borrower as at the 
date· of such statements delivered to Lender and the related statements· of income and· cash flows 
of Borrower for the peribd then ended, fairly present the financial condition of Borrower as at · 
said dates and the results of its operations and cash flows for the periods then ended in 

· conformity with GAAP applie9 on a consistent basis. Borrower has no contingent liabilities 
·which are material to it other than·, with re~pect to.any financial statements delivered·to Lender, 

. as indicated on said financial statements. . . 

Section 7. 6. Full Disclosure. - The statements and other information furnished to Lender 
in connection with the negotiation of this Agreement and the other.Loan Documents and the 

• commitment by Lender to provide the -fin~ncing·contemplated .hereby do not contain any untrue_: 
statements of a material fact or omit a material fact' ne·cessary to make the material statements 
contained herein or therein not misleading; provided that Lender acknowledges that, as to:_any 

. projection's.furnished.to Lender, Borrower only represents that the·same were prepared on the 
basis of information and estimates Borrower believed to be reasonable at the time such 
·information was prepared. 

* •• - ",. ~ 
. . . 

. .. · ·. · 'i Sectfon 7. 7. Litigation.• There is no litigation or governmental"proceed1ng pending; nor 
to the knowledge of Borrower threatened in w'riting, against ·Borrower which if adversely · 
determined would result in any material adverse cl).ange in the ynancial condition, Properties,. 
business or operations of Borrower.· · · 

· Sedtion 7.8. Good Title. Borrower has good a:nd defeniible title to its Properties as · 
reflected on th.e most recent balance sheet of Borrower furnished to Lender; subject to no-Liens 
other than Permitted Liens or as otheiwise limited by applicablefaw. · 

. . Section 7.9. · Members. Borrower is not a party to any contracts or agreements with any of 
its members on terms ·and conditions which are less favorable to Borrower than ·would be usual and 
customary in Similar contracts or-agreements between Persons not affiliated with,.each other. 

i ~ 
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Section 7.10. Compliance with Laws. Borrower is in compliance with tbe requirements of 
all federal, state and local laws, rules and regulations applicable to or pertaining to its Properties or 

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

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

Section 7.12. No Default. No Default or Event of Default has occurred or is continuing. 

SECTION 8. CONDITIONS PRECEDENT. 

The obligation_ of Lender to make any Advance is subject to the following conditions 
precedent: . 

. Section 8.1. All Advances. As of the time of the making of each Advance (including the 
initial Advance unless otherwise specified):· 

(a) each of the representations and warranties set forth in Section 7 hereof and in-the 
other Loan Documents shall be true and correct as of said time, except that the representations 
and warranti.es made under Section 7 .5 (~xcept for the initial Advance) shall, be deemed to refer 
to the most recent financial statements furnished to Lender purs!,lant to Section 9.2 hereof; and 

(b) Borro~er shall be in full compliance with all of the material terms and conditions 
of this Agreement; the Promissory Notes, th.e Assignment.of D_ebt Service Reserve Account and 
all other Loan Documents, and no Default or Event of Default shall have occurred or be 
continuing. 

.. 
Section 8.2. Initial Advance. At or prior to the_ making of t~e first Advance, the 

following conditions precedent must also be satisfied: 

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

(i) this Agreement; 

(ii) the Request for Advance and Letter of Credit Application (if applicable); 
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. . · · -(iii) each of the resolutions adopted by the Board of Directors of Borrow,er 
· with respect to thi~ Agreement and the other Loan Docµments, certified_ by an Authorize·d· :,; 
Representative;.. . . . . . . 

_ . . · · (iv) ·an incumbency certificate containing the name, title and genui~e · 
signatures of each of Borrower's Authoriztid Representatives; · 

(v) ·· payment by Borrower of the L9~n Fee and all payments and expenses· 
required to be paid by Borrower pursuantto Section I.I .4(a) of this Agreement; 

· (vi) an updated Schedule 9.7 listing all outstanding In?ebtedness for Borr~wed 
·Money; 

( vii)" copies ( executed and certified, as may be appropriate) of the 
organizational documents of Borrower and all legal documents or proceedings (including· 
minutes of board meetings) taken in connection with the execution and delivery of this 
Agreement to the extent Lender or its counsel may reasonably request; and 

(viii) the Assignment of Debt Serviceiese~e Account. 

' . 

(b) The Debt Service Reserve Account shall have been established with Lender; and 

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

· SECTION 9. ·COVENANl'S. 

Borrower agrees that, so long ·as any credit is available to or in use by Borrowerhereunder, 
· _except to.the extent compliance in any case or cases is waived in writing by Lerider: 

Section 9.1. M9intenance' of Busin~ss. Borrower shall preserve and maintain its existence. 
· BmTOwer shall preserve and keep in force and effect all licenses, permits and franchises necessary 
· to the proper conduct of its business and shall conduct its business affairs in a reasonable and 
prudent maimer. Borrower shall maintain executive and management personnel with substantially 
the same qualifications and experience as the present executive and management personnel, and 
shall provide Lender _with written notice of any change in executive and management personnel. 

' . . . . . . 

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

(a) · as soon as available, and in any event within forty-five (45) days after the close of· 
. e~chquarter, an unaudited balance sheet of Borrower as of the last day of the period then ended and 
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the statements of income, retained earnings and cash flows of Borrower for the period then ended, . 
prepared in accordance· with GAAP and. in a fonn acceptable to Lender; . . · 

(b) as soon as available, and in any. event within six -( 6) months aft.er the close of each 
annual accounting period of Borrower,-a copy of the audited balance sheet of Borrower as of the last 
day of the period then ended arid the statements of income,_r_etain~d- earnings and cash flows of 
Borrower for the period then ended, and accompanying notes theret9, each in reasonable detail 
showing in comparative form the figures for the previous fiscal year, accompanied by an . 
unqualified opinion thereon.of Borrower's independent public accountants, to the effect that the 
financial statements have been prepared in accordance with GAAP and present fairly in accordance 
with GAAP the financial condition of Borrower as ofthe'close of such fiscal year and the results of 
its operations and cash flows for the fiscal year then ended and that an examination of such accounts 
in connection with such financial statements has been made in accqrdance with generally accepted 
auditing standards and, accordingly, such examination included such tests of the acco~nting records 
and such other auditing.procedures as were considered necessary'in the .. circumstances; 

, · · • ( c) promptJy .a~er receipt thereof, any additional written reports, management letters or 
• other detailed information containedjn writing concerning significant aspects of.Borrower's 
· operations and financial affairs given to it by its indepe~dent public.accountants;· 

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

- · . (e) · promptly after the request therefore, all such other infor~ation as Lender ·may 
reasonably request. 

Each ofthe financial statements furnished to Lender pursuant to subsection (b) of this Section 9 .2 • 
shall be accompanied by a written certificate signed by the chief financial officer of Borrower to the 

. effect that to the. best of. $uch officer's knowledge and belief no Default or Event of.Default has 
occurrecl during the peri.od covered by such statements or, if any such Default or Event of Default 
has occurred during StJch period, set1:ing forth a description of such Default or Event of Default and 
specifying the action~ if any, taken by Borrower to-remedy the s~me. 

Section.9.3. Mainte,nance of Debt Servi~e Reserve Acco~nt. Borrower shall·ensure that the 
Debt Service Reserve Account rem.ains pledged and assigned to L.ender as collateral for the 
Obligations in accord:;mce· with Section 6. 

. Section 9.4. Primary Depository Relationship, Borrower shall maintain its primary . 
business banking deposit account rdationship with Lender for so long as any amounts under this 
Agreement, any Promissory.Note orI,<etter of Credit remain outstanding. In th~ event that this 
condition is not met, as determined by Lender, the-Applicable Rate.(or the Default Rate, if · · 
appiicable) and ariy commissions charge ,on any outstanding Letters of Credit will immediately 
increase by.an additional 0.25 percentage points. · 

-16-: 
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Section 9. 5. ,;Fixed Charge Coverage Ratio. Borrower agrees to maintain a minimum -Fixed . 
Charge co·verage Ratio at all times greaterthan or equal to 1.25, measured quarterly_ as of the ~nd of· 
each fiscal quarter. As used herein, 

· · ·: "Fixed Charge Coverage Ratio", is defined as EBIDAR divided by totai required 
-Debt ·se~ice plus rent expense. ' · 

. : ::--··: ._:);,~BIDAR" is defined as Change in Net Position pius depreciation, amortization, · 
interest¢~pense, and rent expense. . 

-A, '• 

": ·"Change in Net Position" is defined as the difference between current Net_Position 
· . and pr:ior period's Net Position: 

·.· ~'Net Position" is defined as total assets less total liabilities. 

"Debt Service" is defined-as interest expense for the calculated ·period, plus current 
maturities oflong term debt reported atthe beginning of the calculated period (twelve ·, · 
months prior to the current period); plus cur~ent maturities of capital lease payments . 

. Section 9.6. Total Liabiliiies to Tangible Adjusted Unrestricted Net Position. Borrower 
agrees to maintain a maximum Total Liabilities to Tangible Adjusted Unrestricted Net Position not 
at_ any time gre~ter than 2.50: 1.09, measured quarterly. As used herein, · 

· . "Total Liabilities to Tangible Adjusted Unrestricted Net Position" is defined as the 
total of current liabilities, non-current liabilities and Contingent LiabiHti~s, then divided by 

· Tangible Adjusted Unres.tricted Net Position. . . 

. . · ''Tangible Adjusted Unrestricted Net Position" is defined as total Adjusted' 
Unrestricted Net Position less any intang1ble assets: . . . 

· , - · • · "Adjusted Unrestricted Net Position" is defined as total net assets (Le., total assets 
__ less.total liabilities) less temporarily and permanently restricted netassets as presented in 
, Borrower's financial statements, ph..is the.Debt Service Reserve Account. 

. . . ·• ' 

"Contingent Liabilities" are defined as a present obligation that arises from past 
· · events, but is not recognized because (i) It is· not probable that an outflow of resources . 

embodying economic benefits wiB be required to settle the' obliga~ion; or (ii)-the amount of 
the obligation cannot be measured with sufficient reliability. Contingent Liabilities will 
include outstanding Letters_of Credit issued and will exclude power.purchase contingencies 
and the available Non-Revolving Credit Commitment. 

.. , 

. Section 9. 7: Inspection . . Borrower shall permit Lender and its duly authorized 
representatives and agents, at such times:and intervals as Lender may designate, but in any event,110 
more than six-(6}times du,ring any twelve (12) month period so long as-no Default or Event of 

· Default has occurred and is continuing: (i) to visit and inspect any ·of the Propert_ies, books and , 



Agenda Item #10_Att. B: NRCA with RCB

financial records of Borrower and to examine and make copies of the books of accounts and other 
financial records of Borrower, and (ii) to discuss the affairs;•finances and accounts of Borrower 
with, and to be advised as to the same by, the executive-officers ofBorrower and other ~fficers, 
employees a_nd independent public accountants of Borrower (and by this provision Borrower each. 
authorizes such accountants to discuss with Lender or its agents and representatives the finances and 
affairs of Borrower). Without limiting the generality of the foregoing, Borrower shall promptly 
provide all information and access requested by Lender as Lender determines is necessary or 
required in connection wi_th the preparation of its own financial statements. 

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

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

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

f•, 

( c) .the pledge of assets for the purpose of securing an appeal, stay or discharge in the 
course of.any legal proceeding, provided that the aggregate amount of liabilities of Borrower 
secured by a pledge of asse_ts permitted under this subsection, including interest and penalties 

· thereon, if any, shall not be in excess of $500,000 at any one time outstanding; 

(d) the Liens identified on Schedule 7.4 hereto; and .. · 

(e) the Liens of Shell Energy under the SheJl Security_Agreement and Shell Collateral 
Account Agreements. . 

The Liens described in clauses (a) through (e) of this Section 9.8 are collectively referred to 
in this Agreement as the "Permitted Liens." 

. . . 

Section 9.9 .. Investments, Acquisitions, Loans, Advances and Guaranties. Borrower shall 
not directly or indirectly, make, retain or have 01=1tstanding any investments (whether through 
purchase of stock or obligations or otherwise) in, or loans or advances ( other than for travel 
advances-and other similar cash advan_ces made to employees, vendors and suppliers in the ordinary 
course of business) to, any other Person, or acquire all or any substantial part of the assets or 

· business of any other Person or division thereof, or be or become liable as endorser, guarantor, 
. . 
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surety or-otherwise for any debt, obligation or undert~kirig of any other. Person, or otherwise agree -
to provide ftni.ds for payment of the obligations of another, or-supply funds thereto cir invest therein 
or otherwise assure a creditor of another ag~inst loss, or apply for or become liable to the issuer. of a · 
letter of credit which supports an obligation of another, or subordinate any claim or'demand it may 
have to the ~lai_in or demand of any other Person·. - · -

. ,Section 9. 10. Compliance·1,vith Laivs. Borrower shall comply in all respects with the 
requirements of all laws, rules,regulations, ordinances and orders applicable to or pertaining to:its 
Properties or business ·operations, non-complianc_e with which could have a material adverse effect 
on the financial condition, Properties, business or operations of Borrower or could res_ult in a Lien 
upon any. of its Property. . . . : ... 

. · Section -9: 1 j. Burdensome Contracts With Members. Borrower shall not enter info any 
contract, agreement or business arrangement with any _of its members on terms and conditions 
which are less favorable to Borrower than would be usual and customary in similar contracts, 
agreements or business arrangements between Persons not affiliated with each other. · _ 

. . . - ·-
~ , 

-Section 9.Ji Notices ofClailns and Litigation. Borrower shall promptly inform Lenderin 
writing of (a) all material adverse changes,inBorrower's financial condition, (b}all existing or -
written threats of litigation, claims, investigations, administrative proceedings or similar actions _ 
affecting Borrower which could matedally affect the financial condition ofBorro.wer. 

Section 9, 13. Other Agreements. Borrower shall coinply with all terms and coriditions of 
all other agreements~ whether now or hereafter existing, behveen Borro\ver and any other party and 

-_ notify Lender il)1mediately in writing of any default in connectio~ with any other such agreements:. 

-~ _. · -Section 9.14. Pe,formance. Borrower-shall timely perform and comply ~ith all terms, 
conditions, and provisions set forth in this Agreement; the Promissory N<:>tes and in all other 
instruments and agreements· between Borrower and Lender. Borrower shall notify Lender 
immediately in writing of any Defaul~ in connection with any Loan Document. 

Section 9.15. Compliance Certificates. Borrower shall, unless waived in writing by Lender, 
provide Lender,'at least annually, with a certificate executed by Borrow~r's chief financial officet, 
or other-officer or person acceptable to Lender, certifying that the representations and warranties set 
forth in this Agreement are true and correct as of the date of the certificate and.further certifying -
that, as of the_ date of the certificate, no Event of Default exists under this Agreement. 

Section 9.16. Fiscal Year. Borrower shall not change its fiscal year without-the pri~r 
written consent of.Lender. 

Section 9.17. Indebted_nessfor B(!rrowed Money. -As of the date hereof, Borrower'has no 
outstanding Indebtedness for Borrowed Money, except as set forth on Schedule 7.4. Except as 
disclosed on Schedule 7.4, Borrower shall not issue, incur, assume, create or have outstanding · 
any Indebtedness_ for Borrowed Money; provided. however, that the foregoing shall nohestrict 
nor operate to prevent the Obligations of Borrower owing to Lender'hereunder_; -
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Section 10. 2. Non-Insolvency Defa~lt Remedies/ 'U ponth_e occurren~e of any Event of 
Default described in clauses (a) through (g) of Section-10.l. Lencier or any permitted holder of 
any Promissory Note may, by notice to Borrower, take any of the followin_g actions:. · 

(a) . · terminate any obligation to extend any further credit hereunder (including but not' -
limited to Advances) on the date (which may b~ the date thereof) stated in such notice; _ 

(b)- . d¢clare all Adva~ces and all indebtedness under the Promissory Notes then' 
outstanding (including all outstanding principal arid all accrued but unpaid ·interest), and_ all other 
Obligations of Borrower to Lender, to be immediately due and payable without further demand, 

. presentment, protest or not_ice of any kind; and 

( c} .- .:· exercise and enforce any and all rights and remedies contained in any other Loan 
Documen(or otherwise available to Lender at law or in equity. 

Section 10. 3. Insolvency Pe fault Remedies. Upon the occurrence of any Event of 
Default described in Section l 0.1 (h), all Advances and ·all indebtedness under the Promissory 
Notes then outstanding (including all outstanding principal and all accrued butunpaid fnterest), 
and all otfier Obligations· of Borrower to Lender, will immediately become due and payable• 
without presentment, demand, protest or notice of any kind, and the Lender shall have no 
obligation to extend any further· credit hereunder·(ii:i.cluding but not limited fo Advances). 

, · SECTION l1. MISCELLANEOUS. 

. . 

· S,ection 11.1. Holidays. Ifany payment hereunder becomes due and payable·on a day 
_ which is not a Business Day, the due date of such payment will be extended to the next 

- " .. succeeding Business Day on which date such payment will· be due and payable. In the case of -
-any principal falling due on a day which is riot a Business Day, interest on such principal amount 
· will continue to accrue during such extension atthe Applicable Rate, which accrued amount will 
_be ·due and payable <?TI the next scheduled date for the payment of interest;· 

Section 11.2. No Waiver, Cumul~tive Remedies. No delay or failure on the part of 
·· .. Lender or-on the part of the holdt:r of any Promissory Note in the exercise of ariy power or right . 

· will operate as a waiver thereof or as an acquiescence in a·ny Default, nor will any si~gle or · 
partial exercise of any power or right'preclude any other or further exercise thereof, orthe 
exercise of any other power or right. All rights and remedies of Lender and the holder of any 
Proniiss·ory Note are cumulative to, and not exclusive of, ariy rights o..-remedies which any of 
them would. otherwise have.· Borrower agrees that in the event of any breach or threatened 
breach by Borrower of any covenant, obligation or other provision contained in this Agreement, 
Lender shall be entitled (in addition to any other remedy that may be available to Lender) to: (i) a 
decree or _order of specific performance or mandamus to enforce the observance and performance 

· of such covenant, obligation or other provision; and '(ii) an injunction restraining such breach or· 
threatened breach. Borrower further agrees that neither Lender nor any other person or entity 
shall be required to-obtain, furnish or post any bond or similar instrument in connection.with or 
as a conc;Iition to obtaining any remedy referred t_o in this_Section 11, and Borrower !rrevocably 
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waives any right it may have to require the obtaining, fumi;hing or posting of any such bond or 
similar instrument.· • ... 

Section 11.3. Amendments, Etc. No amendment, modification·, termination or .waiver of· 
any provision of this Agreement or any other Loan Document nor consent to any ·departure by 
Borrower therefrom, will in any event b.e effective unless the same is in.writing and signed by 
Lender. No notice to or demand on Borrower in any. case wiU entitle Borrower to any other or
further notice or demand in similar or other circumstances. 

Section 11.4. Costs and Expenses. 

(a) , - Borrower shall pay all reasonable out-of-pocket expenses incurred by Lender, ff 
any, in connection with the preparation, negotiation, execution, delivery and administration of 
this Agreement and the other 1.-,oan Documents or any amendments, modifications or waivers of· 
the provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby 
shall be consummated) including, without limitation,a $2,500.00 documentation fee. -

· (b) Borrower agrees to pay on demand all reasonable costs and expenses (including 
attorneys' fees and ·expert witness fees), if any, incurred by Lender or any other holder of the 
Obligations in connection with any Event of Default o~ the enforcement of this Agreement, any 
other Loan Document or any other instrument or document.to be delivered hereunder, including 
without limitation.any action, suit or proceeding brought against Lender by any Person which 
arises out.of the transactions contemplated hereby or out of m;1y action or inaction by Lender 
hereunder or thereunder. . . . 

Section 11.5. Indemnity. Whether or not the transactions contemplated hereby shall be 
consummated,.Borrower shall indemnify, defend ~nd hold harmles·s Lender and the L/C Issuer 
and their respective officers, directors, employees, counsel, agents and attorneys-in~fact (each, an 
"Indemnified Person") from and-against any and all liabilities, obligations, losses, damages, . 
penalties, 'actions, judgments, suits, costs, charges, expenses or disbursements (including 
attorneys' costs and expert witnesses' fees), of any kind or nature whatsoever; that (a) arise from 
or relate in any way to the execution, delivery; enforcement, performance and administration of 
this Agreement and any other Loan Document, or the transactions contemplated hereby and 
thereby; anq with respect to any investigation, litigation or proceeding (including any Winding
Up or appellate proceeding) related to this Agreement or the Advances or the use of the proceeds 
thereof, whether or not any Indemnified Person is a party thereto, and/or (b) may be incurred by 
or asserted against such Indemnified Person in connection with or arising out of any pending or 
threatened investigation, litigation or proceeding, or any action taken by any Person, arising out 
of or related to any Property of Borrower (all the foregoing, collectively, the "Indemnified 
Liabilities"); provided that Borrower shall have no obligation hereunder-to any Indemnified _ 
Person with respect to Indemnified Liabilities to the extent arising from the gross negligence or 
willful misconduct of such Indemnified Person. 

No action taken by legal·counsel chosen.by Lender or the L/C Issuer in defending against 
any investigation, litigation or proceeding or requested remedial, removal or response action 
vitiates or in any way impairs Borrower's obligation and duty hereunder to indemnify and hold 
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ha~less-Lender unless such actio~ i~volved gross negligence or willful misconduct. Neither 
Borrower nor any other Person is entitled to rely on any inspection, observation, or audit by . 
Lender or its represe11tatives or agents. Lender and the_ L/C Issuer owe no duty of c·ar·e to protect 
Borrower or any other Person against, or to inform Borrower or any other Persc,m of, any adverse_ 
condition affecting any site or Prnperty. Neither Lender nor the L/C Issuer are obligated-to · 
disclose to Borrower or any other Person any report or findings made as a result of, or in 
connection with, any inspection, observation or audit by Lender or the L/C Issuer or their 
respective repr_esent_atives or agents. 

· .The obligations of Borrower in this Section 11.5 shall survive the payment and . 
performance of all other Obligations_. At the election ·of any Indemnified Person, Borrower shall 
defend such Indemnified Person using legal counsel satisfactory-to such Indemnified Person in 
such Indemnified Person's sole discretion, at the sole cost and expense of Borrower. All 
amounts owing _under this Section l 1 .5- shall be :paid within thirty (30) days after demand. 

· Section 11.6. Right of Set Off -To the extent permitted by applicable law, Lender 
reserves a right of setoff in all of Borrower's accounts with Lender ( whether checking, savings, 
or some other account). Borrower-authorizes Lender, to the extent permitted-by applicable law; 
to charge or setoff all sums due and owing from Borrower. against any and all such accounts. 
This includes all accounts Borrower holds jointly with someone.else and all accounts· Borrower 
may opeµ in the future. However, this does not include the Loan Loss Reserve Accounts, the 
Energy Efficiency Ac_couni or any trust accounts.that are not subject to setoff un:der applicable 
law. In addition, Lender's right of setoff shall apply to the Shell Energy Accounts, but only to 

. , :. the extent that the funds on deposit therein are not subject to a valid and perfected first-priority 
,- ·_security interest in favor of Shell Energy. 

· ' . Section 11. 7. Survival of Representations. All representations and warranties made· · 
herein or in certificates given pursuant hereto will survive the execution and delivery of this 
Agreement and the·other Loan Documents, and will continue in'full force and effect with respect 

· to the date as of which they were made as long as _any credit is in use or available hereunder. · 

Section 11.8._ Notices. Except as otherwise specified hereiri,,.all-notices hereunder will be 
in writing (including by hand, post, courier or telecopy) and will be given to the relevant party at 
its·,address o_r telecopier number set forth below, or such other address or telecopier number as 
such party may hereafter specify by notice to the other given by certified or registered mail, by 
Federal Express or DHL, by telecopy or-by other telecommunication device capabfo·of creating a 
written record of such notice and its receipt. Notices hereunder will be addressed: 
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. To Borrower at: 

Marin Clean Energy 
1125 Tamalpais Ave. 
San Rafael, CA 94901. 
Telephone: .. (415)'464-6010 
Telecopy: (415) 499-7880 

· ;Attention: Executive Officer 

.. With a copy (not constituting notice) to: :· 

· · Richards Watson & Gershon 
44 Montgomery Street, Suite 3800 · 
San Francisco, California 94104,"481 l 
Telephone: ( 415) 421-8484 · 
Telecopy: (415}421-8486 
Attention:. Greg Stepanicich 

To Lender at: 
River City Bank 
2485 Natomas Park Drive, ·suite 400 

· Sacramento, ·CA 95833 
Telephone: {916) 567-2700 
Telec;:opy:: (916) 567-i780 
Attention: Alice Harris 

Loan Center 

Each such notice, request or other communication will be effective (i) if given by 
telecopier, when such telecopy is transmitted to the .telecopier number specified in this 
Section and a confirmation of such telecopy has been received.by the sender,· (ii) if given by 
mail, three (3) _days after such communication is deposited in the mail, certified or registered 
with return receipt requested, addressed as aforesaid or (iii) if given by any other means, when 
deliv.ered at the addresses specified ih this Section 11.8;provided that any notice given pursuant 
to Section 2.2 hereof wil_l be effective only upon receipt. · 

.-·•, 

F ~r notice purposes,- Borrower agrees to keep Lender i~formed ·at alLtimes of Borrower's 
current address. · 

Section 11.9: Headings . . Section headings used in this Agreement are for convenience of 
f.eference only and are not a part of this Agreement for _any other purpose. 

Section 11.10. Severability of Provisions .. Any provision of this Agr.eement which is 
prohibited or unenforceable iri any jurisdiction ·will, as to such jurisdiction, be ineffective to the 
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extent ~f~uch prohibition or unen.forceab!iity without invalidating the remaining provisions 
hereof or affecting the validity or enforceability of such provision in any other jurisdiction .. 

. . . . -- ~ . . . . " -

Sec;ion 11.11. Counterparts. This Agreement may be. executed in any number of 
. count~rparts," and by different parties hereto on separate counterparts, and all such0 counterparts 
t~ken together will be deemed to constitute.one arid tbe same instn1ment. . . 

Section 11.12. A;signments, Bindi~g Nature, Governing Law, Etc. This Agreement will 
be binding upon Borrower and its permitted successors and assigns, and will inure to the_ benefit 
of Lender and the benefit of its permitted successors and assigns, including any permitted··. 
subsequent holder of the Promissory Note. This Agreement and the rights arid duties of the 
parties hereto will be construed and determined inaccordance'with the internal laws of the· State . 
of California without regard to principles of conflicts of laws. This Agreement constitutes the 
entire understanding of the ·parties with respect to the subject matter hereof and ariy'prior 
agreements, whether written or oral, with respect thereto are superseded h·ereby. Borrower may 
not assign its rights hereunder withou·t the written.consent of Lender: Lender-may assign its 
rights hereunder without the consent of Borrower, but only if after any such assignment Lender 
acts as the lead agent or 'administrative agent with respecUo this Agreement. 

Section 11.13. · Submission to Jurisdiction; Waiver of Jury Trial. Borrower hereby. 
stibinits'to the nonexclusive jurisdiction of the United States District Court for the Eastern 
District of California and of any California St_ate court sitting in the County of Sacramento for· · 

. purposes of all legal proceedings arising out of or relating to this Agreement, the other Loan 
Documents or the transactions contemplated hereby or thereby.· Borrower irrevocably waives, to 
the fullest extent permitted by law, any objection which ~t may now or hereafter have to the 
laying of the venue of any su~h proceeding brought in such a court has been brought in an 
inconvenient forum. Borrower hereby irrevocably waives any and ·al_l right to trial by jury in any 
legal proceeding arising out of or relating to any Loan Document or in the transactions 
contemplated thereby. · 

Section 11.14. Time is of the Essence. Time is of the ·essence in th.e performance and 
e~forcement of this Agreement arid the other Loan Documents. . . . . . 

. . . Section I LI 5. Consent to Loan Participation . Borrower agrees and consents to · 
Lender's sale or transfer, whether now or- later, of cine or more participation interests in the Non
Revolving Credit to one or more purchasers, whether related or unrelated to Lender.· Lender may · 

, provide, without ai:iy limitation whatsoever, to any one or more purchasers or potential 
purchasers,.anyinformation or knowledge Lender may have about Borrower°c:>r·about any other 
matter relating to this Agreement, and Borr9wer hereby waives any rights to privacy Borrower · 
may have with respect to such matters. Borrower additionally waives any and all notices of sale 
ofparticipation interests, as well as all notices of any repurchase of such participation interests. 
Borrnwer'also agrees that the purchasers of any such participation interests will be considered as 
the absolute owners of such interest in the Promissory Note· and will have aH the rights granted 
uncler the participation agreement or agreements governing the same of such participation 
interests. Borrower further waives all rights of offset or counterclaim that it may have now or 
later against Lender or against any purchaser of such a participation interesfand imcoriditionally 
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agrees that either Lender or such purchaser may enforce Borrqwer's obligations_ under this 
Agreement irrespecti".e of the failure or insolvency of any holder of any interest in the 
Promissory Note. Borrower further agrees that the purchaser of any such participation interests 
may enforce the interests irrespective of any personal claims or defenses that Borrower may have 
against Lender. 

Section 11.16. No Recourse Against Constituent Members of Borrower. Borrower is 
organized as a Joint Powers Authority in accordance with the Joint Exercise of Powers Act of the 
State of California (Government Code Section 6500, et seq.) pursuant to the Joint Powers 
Agreement and is a public entity separate from its con~tituent members. Borrower shall be 
solely responsible for all debts, obligations and liabilities accruing and arising out of this· 
Agreement and the Promissory Notes. l,ender shall not make ·any claims, take any actions or 
assert any remedies against any of Borrower's constituent members in connection with any 
payment default by Borrower under this Agre~ment oi~ any oth_e'r Loan [?ocument. 

. : ' 

[remainde~ of page left intentionally·blank; signature page follows] 

'• 
r; ..!._. -::-_-:- ',,. 

- ----·-- ~ .... -··- ...... 

. • ' C 

:~:·., ... :.~ .1 ..... ' ~t·. --..!~---~;~ ... ,..-~:--:· ~- \ 
~.~.;:_::./:-£:.\--K--~- X\ ~~- ~-- .. --~~·1~ ... :·~- '!J 
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· Upon your acceptance hereof in the manner hereinafter set forth, this Agreement will 
constitu_te·a cc;m'tract between us for the uses and purposes hereinabove set forth; · · 

--··. : 

Executed,~nd delivered in Sacrarrfento, Ca:lifoniia, as of the-first date written above .... . . ~- ' 

MARIN CLEAN ENERGY 

'>_By: •. ·u~~- .'_ :. 
· Dawn Weisz· . · · ~ ·· § Officer · •. ·. · 

~~· .. By:. 

Chairman of the Board 
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SCHEDULE 7.4-

Indebtedness for Borrowed Money 

-28-
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,,·-:- . 'j 

Definitions · 

"Advance" and "Advances" is defined in Section 2.1. 

. _ "Agreement" means this Non-Revolving Credit Agreement, as the same may be 
amended, rriod.ified or restated froin time to tim~ in accordance withJhe terms hereof. 

· "Applicqble Rate ".means a variable rate of interest equal to th·e One-Month 
LIBOR plus 1.75 percentage points per annum as adjusted for any maximum or minimum 

· rate limitations as provided in the Loan Documents. The Applicable Rate is subject to 
increase as provided in_ Section 9.4. 

"Authorized Representative" means those persons shown on the. list of officers 
_ provided by Borrower pursuant to Section 8.2(a)(iv), or on any update of any such list 

provided by Borrower to Lender, or. any further or different officer of Borrower so named 
by any Authorized Representative of Borrower in a wri~en notice to Lender. 

"Borrower" is defined. in the introductory paragraph. 

"Business Day" means a day (other than a ·saturday or Sunday) on which banks 
- are not auth~rized or required to be closed in Sacramento, California. 

"Capital Lease·,; means at any date any lease of Property which in accordance 
with GAAP is required ·to be capitalized on the balance sheet of the lessee. 

"Capitalized Lease Obligation" means the amount of liability as shown on the 
balance sheet of any Person in respect of a Capital Lease as deterinined at any date in 
accordance with GAAP. 

"Cash Advance Note" means a Promissory Note substantially in the form of 
_Exhibit C attached hereto, executed by Borrower in connection· with each Casli Advance. 

"Consulting Engineer" means the engineer, engineering firm or consulting firm 
retained from time to time by Borrower to provide independent analysis and planning 
advice regarcling the business strategy and operations of ~orrowe_r: 

'.'Debtor Relief Laws" means the United States Bankruptcy Code and all other· 
liquidation, conservatorship, insolvency, reorganization; or similar debtor relief laws of 
the United States or other applicable jurisdictions from time to time in effect and 
affecting the rights of creditors generally. 

-"Default" means any event or condition the occurrence of which would, with the 
passage of time or the giving ofnotice, or both, constitute an Event of Default. 
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"Default Rate;, means the Applicable Rate plus five percent (5.0%). 

"Dolldrs and$" mean lawful money of the United States. 

"EnergyE.fficiency Account" means the River City Bank Account No. 
xxxxxx-18.1 held by Borrower with Lender. · . ' . . .- . 

''.£vent ofl)efault" is defined in Section 1 OJ. 

"GAAP" means generally accepted accounting p~ine1ples as established and 
interpreted by the Governmental Accounting Standards Board (GASB)and as applied by 
B6rrower. . 

"Governmental Authority;, means the government of the United States or any 
other nation, or of any political subdivision thereof, whether state or local, and any 
agency, authority, "instrumentality, regulatory body,.court, central bank, or other entity 
exercising executive, legislative, judicial taxing, regulatory or administrative powers or 
functions pf or pertaining to governrnent. 

"Honor.Date" is defined in Section 4.3(a). 
. . . 

"Indebtedne_ssforBorro.wed Money'' means, for any.Person (without· 
duplication), (i)ali in.debtedness created, assumed or incurred in any manner by such 
Person represe~tirig money .borrowed (including by the issuance of debt securities), (ii) 
all indebtedness for the deferred purchase p~ice of property or services. ( other than trade 
accounts payable arising in the ordinary course of business not more than 90 days past 
due),(iii) all indebtedness secured by any Lien upon Property of such Person, whether or 
not such Person has assumed or become liable for the payment of su'c:h indebtedness, (iv) 
all Capitalized Lease Obligations of such Person, and (v) all obligations of such Person 
· on or with respect to letters of credit, banker's acceptances and other evidences of 
indebtedness representing extensions of credit whether or not representing obligations for 
borrowed money. 

"IndemnifiedLiabiliti~s_" is de_firied in Section: 11 ,5 .. 

,"Indemnified Person" is defined in Section ll.5. . · · 

"Initial Rate Set Date,, means the date of issuance of e·ach Pro.missory Note at 
which time Lender.will determine the One~Month LIBORwhich shall be in effect until 
the next Rate Change Date. 

"ISP" means, with respect to any Letter of Credit, the "international Standby 
Practices 1998" published by the Institute of.International Banking Law & Practice, Inc. 
( or other such later version thereof as may be in effect at the time of issuance). 

·«Joint Powers Agreement" mea~s the Joint Powers Agreement of Borrower 
effective as of December 19, 2008, and as amended from time to time. 
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·. - . '.'LIC Borrowing" means an Advanc~ ari~ing from a drawing under a L-etter of 
Credit that Borrower has not reimbursed by _the Reimbursement D_ate in accordanc·e with 
Section 4.3(a). 

. . 

"L/C Credit Extension" means, with respect to any Letter of Credit, the issuance 
thereof, increase in the amount thereof, or extension of the expiration date thereof. 

"L/C Issuer" means either River City Bank or MUFG Union Bank, N.A. ~n ·· 
_· behalf of River City Bank, as the case_ may be. · · -

- · · • · - ;,i1c·1ssidng Docum~nts "means, with respect to any Letter ofCredit,.the Letter 
of Credit Application, and any-other document, agreement and instrument entered into by 
the L/C Issuer and Borrower or in favor of the L/C Issuer and relating to any such Letter 
of Credit. · · · · · ·· · 

"Lender" is defined in the introductory paragraph. 

"Letter of Credit" means any letter of credit issued hereunder that provides for 
the payment of cash upon the honorin_g of a presentation t~ereunder. 

"Letter of Credit Application" means a written request for a Letter of Credit 
substantially in the form· of Exhibit E attached hereto. . 

· "Letter ofCredit Expiration Date" means the day-that is thirty (30) calendar days 
before the Termination-Date.. ' · 

..,~ . 

· "Letter of Ci·edit Fees" mean the fees and charges related.to the issuance of a 
Letter of Cre~if as proyided in Section 4:6. 

"Lette'r of Credit Note" m~ans a Promissory Note substantially in the form of 
- Exhibit B attached hereto, executed by Borrower in connection with each unreimbursed 

drawing under a Letter of Credit in accordance with Section 2.3(a);. -

"Lien" means __ any mortgage, lien; security interest, pledge, cqarge or 
encumbrance of any kind in respect of any Property, including the interests of a vendor or 
lessor under any conditiona_l sale, Capital Lease or other title retention arrangement. 

'.'Loan Documents" means this Agreement, the Promissory Notes, the Assignment 
of Debt Service Reserve Account, the Letters of Credit, the L/C Issuing Documents arid 
aJl other documents, certificates, instruments and agreements relating to the foregoing or 

. otherwise executed by Borrower in connection with the Non-Revolving Credit. 

"Lo~nFee" means one-quarter of one percent (0.25%) of the Non-Revolving 
Credit Commitment. · 

"Loan Loss Reserve Accounts" means the River (ity Bank Account Nos. 
xxxxxx-960, xxxxxx-088 and xxxxxx-096, and ·any other "Loan Loss Reserve Account" 
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established pursuant to the MCE On-Bill Repayment Program Operating Agre~ment 
between Borfower and ~ender dated asof July 8,.2013, as amended from time to time. 

"Maintenance and Operation Costs" shall be determined in accordance with the 
accrual basis of accounting in accordance with GAAP and shall mean the reasonable and 
necessary costs paid or incurred by Borrower for maintaining and operating the System; 
including costs of electric energy and power generated or purchased, costs of 
transmission an_d fuel supply, and including all reasonable expenses of management and 
repair and other expenses necessary to m~intain and preserve the System in good repair 
and working.order, and including all administrativ~· costs of Borrower that are charged . 
directly or apportioned to the maintenance and ope'ration of the System, such as salaries 

· and wages of employees, overhead, insurance, taxes (if any) and insurance premiums, 
and including all other reasonable and necess·ary costs of Borrower such as fees and 

· expenses of an independent certified public accountant ~nd the Consulting Engineer, and 
. including Borrower's share of the foregoing types of costs of any electric properties co
owned with others, excluding in all cases depreciation, replacement and obsolescence 
charges or reserves t11erefore and amortization of intangibles and extraordinary items 
computed in accordance with GAAP or other bookkeeping entries of a similar nature. 
Maintenance and Operation Cqsts shall include all amounts required to be paid by 
Borrower under Take or Pay Contracts·. - . 

"Maturity bate" means; for ari.y Letter of Credit Note, the initial expiration date 
of the Letter qf C~~dit corre·sponding to s~ch Letter of Credit Note; and for any Cash 
Advance Note or Term Note, the date so specified i~ such Cash Advance Note or Term 
Note as the Maturity Date. 

"Non~Revolving·Credit" is defined in'Section 2.1. 

"Non-Revolving Credit Commitment" means, at any time of determination, an 
· amount.eqmilto'$15,000,000.00 less the aggregate principal amount of Advances made 
. by· Lender ~nder_the Non-Revolving Credit.• . . . 

: "Non-Revolving Credit Terniinati;n Date" m~ans the·e~rlierto occ~r of (a) the 
Termination Date, and (b) the date on which Lender's obiigation to make Advances 
under the Non-Revolving Credit ~erminates purs_uant to Section 10. 

"Obligations" means and includes.all loans, advance·s, debts, liabilities and 
obligations of Borrower to Lender, of every kind and description (whether or not· -
evidenced by any note or instrument and-whether or not for the payment of money), 
direct or indirect, absolute or contingent,-due or to become due, now existing or hereafter 
owed by Borro~c:r to Lender, whether in cm1rn5ction with the .. Loan Documents or ·· 
other~ise, including witho.ut limitation all interest, fees (including Letter of Credit Fees),· 

, . charges, expenses, attorneys' fees and acc-ountants' fees chargeabfe to Borro~er or 
payable by Borrower thereunder. . 

-"One-Month LIBOR" means, as of each Rate .Cha~ge Date or the Initial Rate Set 
Date, the rate determined by Lender to be the ·one-Month.LIBOR_ra!e as posted on -
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Bank.rate.com (or, if such rate beco~es ~navailabie to Lender, a substitute rate based on 
an index selected by Lender in its-sole discretion) as in effect from time to time, w~ich_ 
~ate is _not necessarily the lowest rate charged_ by Lender on its loans and is set by Lender 
in its sole discretion. 

: . "Payment Date" means, other than the Termin•ation Date-or any Maturity D~te, 
t_he first day of each calendar month, 

· · "Permitted Liens" is defined in Section 9 .8. 

: "Person''. means an individual, partnership, corporation, ·company, limited 
liability company,-association, trust, unincorporated organization or any other entity or 
organization, including a government or agency or political subdivision thereof. · 

. .:.· . . 

"Property" means any interest in any kind of property or asset; whether real, 
personal or mixed, or tangible or intangible. . ., _, , 

"Rate· Ch~nge Date" means the first c·alendar day ofeach calendar month. 
- . . . . . 

"Rein1bursement D~te." is defined in Section 4.3(a). 

. '~Related Parties" means, with respect_to any Person, such Person's affiliates and 
_ the pa'rtne.rs, directors, officers, employees, agents, trustees; administrators, managers, 
advisors and representatives of such Person and of s~ch Person's affiliates. 

•·"Responsible_Officer" means the ChiefE~ecutive Officer of Borrower.· 

"RCB Letter of Credit" means a Letter of Credit issued by River City Bank. _ 

· "Sheil Agreements" mearis (i) that certain Master Power ·Purchase and Sale 
Agreement, dated as of February 5, 2010, between Shell Energy and· Borrower, (ii) the . 
Shell Security Agreement, (iii) the Snell Collateral Account Agreement, and (iv) any and 
all amendments, modifications, and restatements of the documents referred to in the 
preceding clauses (i) through (iii). 

. ~ . . ~ 

,. 

. "Shell Collateral Account Agreements" means the "Secured Account 
Agreement(s)" as defined in the Shell Security Agreement. . . . . . . 

,. .. . 
· "ShellEnergy" means Shell Energy North America (US), L.P., a Delaware 

iimited partnership. · · .. . . . . . 

. · "Shell Energy Accounts" means the· River City Bank Account Nos. xxxxxx-221 
and xxxxxx-388, and any other accounts maintained with Lender in which Borrower has 
granted a security interest to Shell Entergy pursuant to the Shell Security Agreement. 

"Shell Security Agreement" means that certain Second Amendment to and 
Restatement of Security Agreement, dated as of February 2, 2012, between Shell Energy 
and Borrower. . . . 

·-V-
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"System" means (i) all facilities, works, properties; structures and contractual 
rightst<> distribllticjn, metering arid billing services;_electric:.p()wer, scheduling and 
COC)r4in~ti()Il~tr~smission capacity,_~0:.fu1::l•s~pplyofBorrowerforthe•ge11eration, 
frarismissioll arid di!itribution •of elecfric: power; (ii) a.ll. geri¢1il. pfa11t :fatilities, works, 

~{:ffc~J:~!gi8~~t~~;~t~!::ffu~~t::rt!~o~lfilth~!Jjf);jifJ•c~tte:ntnf~wful 
puip6~e.of Borrower._ The form shall.include aH.~tic]:(co11.trgctua}rights,facilities,_ wc:>rl<s,. 
prop~rties and structures now owned or hereafteracquir~4 ~X ~()I"fc:>~~r. -

!Termination Date "means August 31, 2016. 
. . 

_ ;.;(J,(.:C'' meanstheUnifofl11 C::<Jrn,mer~iaL¢()de as enacted i11 the State of 
California. 

"UCP" means, with respect to any Letter of Credit, the Uniform Customs and 
Practic~ for Documentary_ Credhs; Jnternational Ch~m1J¢r of Cominerce ("I CC'') · 
Publicati()n i'h 600(or ~thcr such latt!rv.ersion tlle~eofas may ~e in effect at the time of 
issuaric:ef 

. .. . . . . . . . . . . . . . .... - . 

. ''..[!nion Lener of C-reciit" me~s a•l.,t!tter cjf Gtedit isst1ed by MUFGtJnion Bank, 
_N.A. 

.. ' -"Wini;liflg.,Vp" means, in tdati.on fo•al'~tson; a. yqhinUtry or.irivolllntafy. C~S¢_or 
qtll~r•ptos~eqing •t p¢tition seeki11~µissolutip11, • Jiq~idati9n; r~organization; -
a<imiilistratfon, _a.ssignment for the benefit of credifors 6r:other relief urider ariy federal, 
sfate8r:for~ign•baI1kn.Ipfoy, irisoly¢ricyO[oili,ersifutlar•Iawrio\,\'0Thereafter•II1effect,.tjr 
seeking the-appo1ntmellt of a cusfodicU1,trusiee,teceiyer;.Hquidator.or oJl1~r similar 
off'icialover tha.tPerson or an)'substantiaLpart oftha.t Person's Properties.... ' 
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,·> 

$ 
-----,-------'-------

··EXHIBITB 

LErTER OF CREDIT NOTE 

Date:· 
----"--

_ FOR VALUE RECEIVED; lYIARIN CLEAN ENERGY, a public agency formed urider 
·the provisions of the Joint Exercise of Powers Act6f the State of California, Government Code 

· Section 6500 et seq. ("Borrower'·'), promises to pay ·to the order of.RIVER CiTY BANK 
("Lender") the lesser of (a) the principal sum of ___ /'l 00 DOLLARS ($ ___ _,, or (b) the 
aggregate unpaid principal amount of Advances made to B01:rower by Lender under the Letter · 
of Credit described below to which this -Letter of Credit Note '(this "Note") relates, pursuant to 

. _the terms of that certain Non:.Revolving Credit Agreement (the '.'(;,·edit Agreement") dated as of 
July 31, ~O 15, :betweel). _Borrower and Lender, together with inJerest thereon as provided herein 

_ and .therein. AIL paym~nt~ under this Note shaJl be made to Lender at its address specified in the 
Credit Agreement; or at such other place as the holder of this Note may from time to time 
designate-in ~fiting; in accordance with the terms of this Note ~nd the Credit Agreement. 
Capitalized terms used but not defined· in this Note shall have the definitions provided in the 
Credit Agreement. · . ._, . 

This Note is executed. in connection with that certain standby letter of c'redit (the "Letter 
of Credit") dated as of[ __ ], and issued by[ __ ], as "Issuing Bank,'' for.the benefit of 
[ __ ], as "Benefici(l-ry," in t~e face am~mnt of[_-__ ]. Under Section 4:3 of the Credit 
Agreement, if Borrower fails to reimburse.the Issuing Bank for the honor of a drawing under the 
Letter of Credit on or.before the Reimbursement Date, the Unreiinbursed A~ount will beco~e 
ari Adyance __ of principal under this Note mad{! as of the Honor Date and will bear inter~st from 
the Honor Date. , 

Payment Terms. Borrower agrees to pay monthly payments of interest only on the 
unpaid principaLbalance of this Note as'.of each Payment Date beginning on the latter of (a) the 
first Payment Date after the Honor Date, or (b) October 1, 2015, with all subsequent payments 
due and payable _on.each Payment Date thereafter as provided in Section 3 of the Credit 
Agreement. Interest will accrue prior to maturity (whether by lapse of time, acceleration or 
otherwi'se) at the Applicable Rate and after maturity (whether-by lapse of time, acceleration or 
otherwise), whether before or after judgment, at the Default Rate, until paid in full. 

Maturity Date. The outstanding principal balance of this Note and all accrued but unpaid. 
interest thereon shall be due and payable i)1 full on the earlier of (x) the expiration date of the 
Letter of Credit, subject to amendment or extension from tifl).e to time in accordance with the 
terms of the Loan Documents, or (y) the Non-Revolving Credit Termination Date, Under 
Section 5.2 of the Credit Agreement and subject to the conditions set forth therein, Borrower 
may request that any amountsdue and payable hereunder on the Termination Date be converted 
irito a Term Loan evi_denced by a Term Note. 

· Default and Acceleration. Upon the occurrence of any Event of Default described in 
Section 10.1 of the Credit Agreement, Lender or any permitted holder of this Note may exercise 

8-1 
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"System" means (i) all fa~ilities, works; properties, structures and contractual' 
rights to distribution, metering and billing services, electric power, scheduling and -
coordination, transmission capacity, and fuel supply of Borrower for the generation, 
transmission and distribution of electric power, (ii) all general plant facilities, works, 
properties and structures of Borrower, and (iii) all other facilities, properties and 
structures of Borrower, wherever located, reasonably required to carry out any lawful 
purpose of Borrower. The term shall include all such contractual rights, facilities, works, -
properties and structures now owned or hereafter acquired by Borrower. · 

"Termination Date" means August 31, 2016. 

"UCC" means the Uniform Commercial Code as enacted in the Stcj.te of 
California. -

. -
. "UCP" means, with respect to any Letter of Credit, the Uniform Customs and 
Practice for Documentary Credits, International Chamber of Commerce·(''ICC") · 
~ublication No. 600 ( or other such lat~r version thereof as· may be in effect at the time of 
issuance). ' . , 

"Union Letter of Credit" means a Letter of Credit issued ~y MUFG Union Bank, 
N.A. 

"Winding-Up" means, in relation to a Person, a voluntary or involuntary case or · 
other proceeding or petition seeking dissolution, liquidation, reorganization; 
administration, assignment for the benefit of creditors or other relief under any federal, 
state or foreign bankruptcy, insolvency or other similar law now or hereafter in effect, or 
seeking the appointment of a-custodian, trustee, receiver, liquidator or'other similar· 
official over that Person or any substantial part of that Person's Properties. 

724319.4A 
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any or all of the rights arid remedies set forth therein, including the exercise of Lender;s option to 
accelerate this Note and declare all Advances and all indebtedness under this Note then 
outstanding to be immediately due and payable, with or without notice to Borrower, as 
applicable. 

Miscellaneous. This Note and the holder hereof are entitled to all of the rights benefits 
provided for in the Credit Agreement. All of the terms, covenants and conditions contained in 
the Credit Agreement are hereby made part !)fthis Note to the same extent and with the same 
force as if they were fully set forth_ herein. · In the event of a conflict or inconsistency between the 
terms of this Note and the Credit Agreement, the terms and provisions of the Credit Agreement 
shall control.· 

' This Note may not be modified, amended, waived, extended, changed, discharged or 
terminated orally or by any act or failure to act on the part of Borrower or Lender, but only by an 
agreement in writing signed by the party against whom enforcement of any modification, ' 
amendment, waiver, extension, change, discharge or termination is sought. 

This Note will be construed in accordance with, and governed by, the internal laws of the 
State of California. 

Borrower promises to pay all costs and expenses (including reasonable attorneys' fees 
and expert witnesses' fees) suffered or incurred by Lender or subsequent holder of this Note in 
the collection of this Note or the enforcement Lender's rights and remedies under the Credit 

r 

Agreement: 

Borrower hereby waives presentment for payment and demand. If any part of this Note 
cannot be enforced, this fact will not affect the rest of thejNote. Lender may delay or forego 
enforcing any of its rights or remedies under this Note without losing them. Borrower and any 
other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
any applicable statute of limitations, presentment, demand for payment, and notice of dishonor. 
Upon any change in the.terms of this Note, and unless otherwise expressly stated in writing, no· 
party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall 
be released from liability. All such parties agree that Lender may renew or extend (repeatedly 
and for any length of time) the obligations evidenced by this Note or release any party or 
guarantor or collateral, or impair, fail to realize upon or perfect Lender's security interest in the 
collateral, if any; and take any other action deemed necessary by Lender without the consent of 

~ or notice to anyone. All such parties also agree that Lender may modify the temis of this Note 
without the consent of or notice to anyone other than the party with whom the modification is 
made. · 

Prior to signing this Note, Borrower read an~ understood all the provisions of this Note 
and the Credit Agreement, including the variable interest rate provisions in the Credit 
Agreement~ Borrower agrees to the terms of this Note and the Credit Agreement. 
Borrower acknowledges receipt of complete copies of this Note and the Credit Agreement. 

· B-2 

J 
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\ 

IN WITNESS WHEREOF, Borrower has duly executed this Note as of the day and year 
first above written. 

MARIN CLEAN E\'IERGY \ 

By: ____ ~----------
Dawn Weisz 
Executive Officer 

By: ---------------
./ 

Chairman of the Board 

r 

B-3 
/ 

r 
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$----------'---',---

EXHIBIT C 

CASH ADVANCE NOTE 

Date:. --~-

FOR VALUE RECEIVED, l\1ARIN;CLEAN EN~RGY, a:p~bli~ agency f~rmed_un.der 
the provisions of the Joint Exercise of Powers Act of the State of California, Government Code 
Section 6500 et seq. ("Borrower"), promises to_pay to the order of RIVER CITY BANK 
("Lender") the principal sum of ____ /100 DOLLARS_($~--~' pursuant to the terms of 

. that certain Non-Revolving Credit Agreement (the "Credit Agreement") dated as of July 31, 
2015, between Borrower and Leµdei-, togethei: with interest.thereon as provided herein and 
therein. AlLpayments 1,mder this Cash Advance Note (!his "Note.") shall be made to Lender at its 
address specified in the Credit Agreement,or at such other place as.the holder of this Note may. 
from time to time designate in writing, in accordance with the terms of this Note and the Credit 
Agreement. Capitalized terms used but not defined in this Note shall have the definitions 
provided in the Cre?it Agreement. 

Payment Terms. Under the t~~s of the Credit Agreement, Borrower may request Cash 
Advances under the Non-Revolving Credit. This Note _evidences.a Cash Advance and will bear 
interest from the date of such Cash Advance. Borrower agrees t~ pay-monthly payments of 
interest only on the unpaid princip::tl balance of this Note as of ectch Payment Date beginning on 
the latter of (a) the first.Payment Date after the date _of t~e Cash Advance, or (b) October 1, 2015, · 
with all subsequent payments due and payable.on each Payment Date thereafter as-provided in 
Section 3 of the Credit Agreement. Interest will accr1,1e prior to maturity (whether by lapse of . 
time, accei~ration or otherwise) at the Applicable Rat~ and after matt1rity (whether by lapse of · 
time, acceleration or otherwise), whet_her before_ or after judgment, at the Default Rate, until paid 
in full. . - . 

Maturity Date. The outstanding principal balance of this Note _and all accrued but unpaid 
interest the_reon shall be due and payable in full on the Non-Revolving Credit Termination Date. 
Under Section 5.3 of the Credit Agreement a·nd subject to the conditions set forth therein, at any 
time before the-Non-Revolving Credit Termination Date, Borrower may request that any 
amounts due ai:id pay~ble hereunder be converted into a Term Loan evidenced by a Term Note. 

. ,, . 

Default and Acceleration. Upon the occurrenc~ of any _Event of Default .described in 
Section 10.i of the Credit Agreement, Lender or any pe_rmitted holder of this Note may exercise 
any or all of the _rights and remedi'es set forth therein, including the exercise of Lender's option to 

. accelerate this,Note and declare all Advan~es and all indebtedness under this Note then 
outstanding to be immediately due and payable, with or without notice to Borrower, as 
applicable. · 

Miscellaneous. This Note and the holder hereof are entitled to all of the rights benefits 
provided for in the Credit Agreerrieht. All of the terms, covenants and conditions contained in 
the Credit Agreement are hereby made part of this Note to the same extent and with the same 
force as if they were fully set forth herein. In the event of a conflict or inconsistency between the 
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· terms of thfs Note and the Credit Agreement, the terms and provisions of the Credit Agreement 
shall control. · · · 

. . . . 

- This Note may not be modified, amended, waived, extended, changed, discharged or 
terminated orally ot by any act or failure to act on the part of Borrower or Lender; but only by an . 

. agreement in writing signed by the' party against whom enforcement of any modification, 
amendment, waiver, extension, chan-ge, discharge or termination is sought. · . . 

This-Note will be construed in accordance with, and governed by, the internal laws·of the 
State of California: - · · 

Borro~er promise; to pay all costs and ~xpenses (including reasonable attorneys' fees· 
and expert witnesses' fees) suffered or incurred by Lender or subsequent holder of this Note in 
the collection o_f this Note_ or the enforc•errient Lender's rights and remedies under the Credit 
Agreement. 

· Borrower herebywaives presentment for payment and demand. If any part of this Note 
cannot be enforced; this fact will not affect the rest of the Note. Lender may delay or forego 
enforcing any of its rights or remedies under this Note without-losing them. Borrower and any 
other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive 
any applicable statute-of limitations, presentment, deman_d for payment, and notice of dishonor. 
Upon any change in the terms of this Note, and unless otherwise expressly stated in writing, no 

· party who signs ·this Note', whether as maker, guarantor, accommodation maker or endorser, shall 
be released from liability. All such.parties agree that Lender may renew or extend (repeatedly 
and for any length of time) the obligations evidenced by,this Note or release any party or 
guarantor or collateral, of impair, fail to realiz~ upon or perfect Lender's security int~rest in the· 
coliateral, if any; and take any other action deemed necessary by Lender without the conserit of 
or notice to anyone. All such parties also agree that Lender may modify the terms of this Note· 
without the consent of or notice to anyone other than the party with whom the modification is 
made. - · · · · 

. Prio·r to signing this Note, Borro,ver read and understood allthe·provisions of this Note 
and the Credit Agreement, including the variable interest rate provisions in the Credit 
Agreement. Borrower agrees to the terms of this· Note and the Credit Agreement. 
Borrower acknowledges receipt of complete copies of this Note and the Credit Agreement. 

. .:. .. 
· MARIN CLEAN ENERGY 

By: 

·By: 

--------------'----
Dawn Weisz 
Executive Officer 

------,-------.,------

Chairman of the Boa;d 
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$ ________ _ 

EXHIBITD 

TERM NOTE 

Date: ----

. FOR VALUE RECEIVED, MARIN CLEAN ENERGY, a public agency formed under 
the provisions of the Joint Exercise of Powers Act of the State of California, Government Code 
Section 6500 et seq. ("Borrower"), promises to pay to the order of RIVER CITY BANK 
("Lender") the principal sum of ____ /100 DOLLARS ($ ___ ~, pursuant to the terms of 
that certain Non-Revolving Credit Agreement (the "Credit Agreement;') dated as of July-31, 
2015, between Borrower and Lender, together with interest thereon as provided herein and 
therein. All payments under this Term Note (this "Note") shall. be made to Lender at its address 
specified in the Credit Agreement, or at such other place as the holder of this Note may from 
time to time designate in writing, in accordance with the terms of this Note and the Credit 
Agreement. Capitalized terms used but not defined in this Note shall have the definitions 

. ' 
provided in the Credit Agreement. 

Payment Terms. Under Section 5 of the Credit Agreement and subject to the conditions 
set forth therein, Borrower may request that unpaid Advances under the Letter. of Credit Notes 
and/or the Cash Advance Notes be converted to a Term Loan. This Note evidences a Term Loan 
made to Borrowei as of ( [date] in the original principal amourit of$ _____ , and r 

will bear interest from the date hei-eQf. Bo,rrower agrees to repay this Note by making sixty (60) 
equal monthly payments of principal hereunder in the amount of$ ___ each, plus all accrued_ 
but unpaid interest on the unpaid principal balance of this Note as of each Payment Date, 
beginning on the first Payment Date after the date ofohis Note, with all subsequent payments due, 
and payable on each Payment Date thereafter as provided in the Credit Agreement. Interest will 
accrue prior to maturity (whether by lapse of time, acceleration or otherwise) at the Applicable 
Rate and after maturity (whether by lapse oftime, acceleration or otherwise), whether before or 
after judgment, at the'Default Rate, until paid in full. 

Maturity Date. The outstanding principal balance of this N9te and all accrued but unpaid 
interest thereon shall be due and payable in full on _____ [date - not to exceed 60 months]. 

J 

Default and Acceleration. Upon the occurrence of any Event of J?efault described in 
Section 10.1 of the Credit Agreement, Lender or any permitted holder of this Note may exercise 
any or all of the rights and remedies set forth therein, including the exercise of Lender's option to 
accelerate this· Note and declare all indebtedness under this Note then outstanding to be 
immediately due and payable, with or without notice to Borrower, as applicable. 

Miscellaneous. This Note and the holder hereof are entitled to all of the rights benefits 
provided for in the Credit Agreement. All of-the terms, covenants and conditions contained in 
the Credit Agreement are hereby made part of this Note to the same extent and with the same 
force as if they were fully set forth herein. In the event of a conflict or inconsistency between the 
terms of this Note and the Credit Agreement, the terms ind provisions of the Credit Agreement 
shall control. 

/ 



Agenda Item #10_Att. B: NRCA with RCB

'· 

terms of this.Note and the Credit Agreement, the terms and provisions of the C~edit Agreement· 
shall control. 

) 

This Note may not be modified, amended, waived, extended, changed, discharged or 
terminated orally or by any act or failure to act on the part of Borrower or Lender, but only by an 
agreement in writing signed by the party against whom enforcement of any modification, 
amendment, waiver, extension, change, discharge or termination is sought. 

This Note will be construed in accordance with, and governed by, the internal laws of the 
State of Caiifornia. 

\. ' 
Borrower: promises to p~y all costs and expenses (including reasonable attorneys' fees 

and expert witnesses' fees) suffered or incurred by Lender or subsequent holder of this Note in 
the collection 9f this Note or the enforcement Lender's rights and remedies under the Credit 
Agreement. 

Borrower hereby waiyes presentment for payment and demand. If any part of this Note 
cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forego 
enforcing any of its rights or remedies under this Note without losing them. Borrower and any 
other person who.signs, guarantees or endorses this Note, to the extent allowed by law, waive 
any applicable statute of limitations, presentment, demand for payment, and notice of dishonor. 
Up'on any change in the terms ofthis Note, and unless otherwise expressly stated in wTiting, no 
party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall 
be released from liability._ All such parties agree that Lender may renew or extend (repeatedly· 
and for any length of time) the obligations evidenced by this Note or release any party or · 
guarantor or collateral, or impair, fail to realize upon or perfect Lender's security interest in the 
collater~l, if any; and take any other action deemed necessary by Lender without the consentof 
or notice to anyone. All such parties also agree that Lender may modify the terms of this Note 
without the consent of or notice to aµyone other than the party with whom th_e modification is 
made. 

r J 

Prior to signing this No'te, Borrower read and understood all the provisions of this Note 
and the Credit Agreement, including the variable interest rate provisions in the Credit . 
Agreement. Borrower agrees to the terms of this Note and the Credit Agreement. 
Borrower acknowledges receipt of complete copies of this Note and the Credit Agreement. 

MARIN CLEAN ENERGY -, 

·By: ---------------
Dawn Weisz . 

. Executive Officer 

By: ---------------

Chairman of the Board 
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. EXHIBIT E 

Letter Clf Credit Application 

.-· ': .. 
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liiJ RivE1•Cil11Bank. 
APPLICATION AND AGREEMENT FOR IRREVOCABLE STANDBY Ll;TTER OF CREDIT 

PLEASE CHECK AND COMPLETE APPLICABLE BOXES BELOW. 

Marin Clean Energy ("Applicant") requests the Issuing Bank selected.below ("Bank") to issue an irrevocable standby letter of credit ("Credit") with the following 
terms and conditions for delivery to the beneficiary named below ("Beneficiary") by Courier: . . 

Select(X) 

---·-----,· .--~ .'<• -
~ ~---., • • ~c.: ·-·-: • 

Amount in USO$ 

Applicant 

Beneficiary 

Expiration Date 

Other LC Conditions 

Credit Available by Payment: 

Documents _Required: 

(Provide an attachment from energy 
contract which provides language required 
from Beneficiary) 

Special Conditions 

Final Expiration Date (if applicable) 

IMPORTANT NOTICE_ 

- - - _; __ ._ -~--. 

Issuing Bank 

River City Bank 

Union Bank 

-: -,.---; -
----- --

$ 

Marin Clean Energy 

(Enter complete name and address of energy company) 

D Partial Drawing Allowed D Partial Drawings NOT Allowed 

Against presentation of the documents detailed therein. 

- -
· ----.-·- ------- --~ . ., 

A dated statement purportedly signed by an authorized_officer or representative of Beneficiary 
stating: -

"The undersigned being a duly authorized officer or representative of [Beneficiary Name] hereby 
represents and warrants that the amount of the accompanying draft represemts and covers: 
[insert text as required] -

D AutomaticRenewal Clause for [12 months] with [120] days prior 
Notification of non-renewal • . 

D. Other 

(A) Applicant understands that the risk is greater if Applicant requests a standby letter of 
credit which requires only a .simple demand without any supporting documentation. 
Typically, standby letters of credit require the beneficiary to provide some written 
statement in order to obtain payment. However, a beneficiary that can obtain a standby 
letter of credit available only against presentation of a simple demand, relieves itself of 

· any documentary requirements. 

(B) Applicant understands that the final form of Credit may be subje.ci to such revision and 
changes as are deemed necessary or appropriate by Barik -and Applicant hereby 
consents to such revisions and changes. 

. -

The opening of_the Credit is subject to the terms and conditions appearing on this page and on the subsequent page(s) hereof and on 
the terms and conditions of the Non-Revolving Credit Agreement, as.may be amended from time to time, between Applicant and 

·. · Bank. · 

Applicant agrees to be bound by the terms and conditions set forth or referr~d to above and certifies to Bank that_Applicant has 
- - duly and validly executed and entered into the below Authorization and Agreement. 
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. ·· 

.. . . .. '. AUTHORIZATION AND AGREEMENT BY APPLICANT ' 
The unde_rsigned Applicant hereby requests Bank to issue the Credit, and, in consideratio_n of issuance by Bank, irrevocably agrees: (i) to alf temis 
and cond1t1ons of this Application ;i~d Agreemenrand the Credit; (ii) that Bank is issuing the Credit for Applicant based solely on Applicant's credit with 
Applicant having s_ole nght to give instructions and make agreements or amend,ments with respect to this Application and Agreement and the Credit, 
and any presentation made under the Credit. . . . · 

Marin Clea_n Energy 

Authorized Signature I 
.. , : .. , • ....... . 

:-:.: 
.. - .... _ -~ - -- .; .: . .,~ -, . ":·_ ..... >'_ 

·. 

- .;._· ·.- '· 
. • :·, -~- . ·-· -.- .J• ,·. 

, . ~-·, __ , _,:-·~- ~ I- :., .·. 
~ . . .- . -~ 

I Date: 

In consideration oi ·MUFG Union Bank, NA ("Bank") issuing an irrevocable standby letter of credit (as amended or modified from time tci time, the "Credit") as provided on 
the ·previous page(s) of this Application and Agreement for Irrevocable Standby Letter of Credit (the·".Agreement") for the .account of the .party· or parties 
executing such prev~~us p~ges as applicant (indi_vidually and collectively, "Applicaryt" or, "you"), you.hereby a~ree wi_th Bank as f~llows: 

1. , That you shall: 

(a) Pay Bank, on demand, such amounts as are required to pay or reimburse Bank for all disbursements ("Disbursement(s)") made or to be made by Bank or 
Bank's correspondents in connection with the Credit · · 

(b) Pay Bank, on dem·and, all commissions, fees and other charges ("Charge(s)") arising out ~for in ~onnection with the Credit (including without limitation those 
for the a':count of the person or entity in whose favor the Credit is issued (the "Beneficiary") _if the Beneficiary f~ils to p~y on first de~and). 

(c) Pay Bank, on demand, all expenses ("Expense(s)"). which Bank or Bank's·'· ·., · 
correspondents may sustain or incur in connection with the Credit.· · . , 

.· .. 
(d) Make each such payment in immediately available funds in the currency of the applicable Disbursement, Charge or Expense; provided. however. if such 

payment is to be in a currency other than U.S. Dollars. Bank may. at its option, require such amount to be paid in an equivalent amount of U.S. Dollars converted at Bank's 
then current rate of exchange. •· · .. 

You agree that Bank may make demand for payment in writing or by telephone, facsimile. SWIFT, telex, Bank's Global Trade Services web product or other method of 
teletransmission (collectively, "Telecommunications"), and expressly authorize Bank to debit any of your accounts maintained with Bank or any of Bank's affiliates or 
subsidiaries for any or all of your'obligaticins hereunder as and when the same become due. , ... 

2. In addition to all other amounts required to be'paid hereunder, you agree to·pay Bank, on demand: (a) all charges, costs and expenses· (including 
without limitation the allocated costs of Bank's business staff and reasonable attorneys' fees and costs of all kinds, including the allocated costs of Bank's in-house legal 
counsel and staff) incurred by Bank in connection with (i) any·amendments or negotiations in respect of any documents evidencing your obligations hereunder; (ii) any 
legal advice sought by Bank in connection with Bank's rights, remedies, legal position or obligations; (iii) enforcing your obligations hereunde'r; and (iv) any proceeding for 
declaratory relief, interpleader, injunction, resiraining order or similar relief, or any counterclaim or appeal to. any such proceeding brciught by or against-Sank; (b) all taxes 
levied or imposed by any government agency in connection with this Agreement or the Credit; and (c) interest on any amount owed hereunder which is not paid when due as 
provided under the Non-Revolving Credit Agreement, and .if the Non-Revolving Credit Agreement is not in effect, then at a per annum rate (computed for actual days 
elapsed on the basis of a 360-day year) equal to (i) 5% in excess of the Reference Rate in the case of amounts due in U.S. Dollars; or (ii) 5% in excess of the rate Bank 
determines to be its cost of funding the relevant loan or advance (the "Funding Rate") in the case of amounts due in a currency other than U.S. Dollars. Each of these rates 
shall change from time to time as and- when the Reference Rate or the applicable Funding Rate, as the case may be, changes. As used herein, :'Reference Rate" 
means'the rate announced by Bank from time to time at its corporate headquarters as its Reference Rate. The Reference Rate is an index rate determined by Bank from 
time to time as a means of pricing certain extensions of credit and is neither ·directly ·tied to any ·external rate or index nor necessarily the lowest rate of interest 
charged by Bank at any given time. No provision of this Agreement shall require the payment or permit the collection of interest in excess of the maximum rate permitted 
by applicable law. 

3_ In connection with the Credit, you acknowledge and agree: 

(a) That the Credit may be issued by any branch of Bank. • 

(b) That-Bank and Bank's correspondents shall be entitled to make payments or to accept or negotiate-drafts drawn under the Credit if the documents presented 
thereunder appear on their- face to be in compliance with the terms and conditions of the Credit: _In ·addition, neither Bank nor Bank's correspondents shall have any 

.. liability or responsibility for the form, sufficiency, accuracy, genuineness, falsification or legal effect of the documents presented under the Credit: for the authority of any 
persons signing such documents, for. the description, quantity. quality, weight, condition, packing, delivery, value or existence of the goods represented-by such documents, 
for the acts, omissions, good faith, solvency; performance or capacity of the Beneficiary of the Credit, the consignors, carriers, forwarders, consignees or insurers of the 
goods describe~ th'erein, or any other persons, for the performance of any contracts which you ~nter into with the Beneficiary of the Credit, or for the consequences arising 
out of any delay or loss in transit of any messages, letters or documents, any delay, interruption, mutilation or other error in the transmission of any communications by any 
method of Telecommunications or any error in the translation or interpretation of any technical terms _or any messages or documents relating to the Credit. 

(c) Except in the.case where the Credit expressly provides otherwise, the Credit shall be subject to, and performance by Bank, Bank's correspondents and the 
Beneficiary under the Credit shall be governed by, the Uniform·customs and Practice for Documentary·Credits, 1993 Revision, ICC Publication No. 500, or such 

__ subsequent revision thereof, adopted by the International Chamber of Commerce. as is in effect on the date the Credit is issued. 

(d) If the Credit is expressed to be governed by ihe laws of any jurisdiction other than t~e laws of the State of California, or any other state that has adopted into 
law a law in the same form as Section 5113 of the California Commercial Code as in effect on the date the Credit is issued, and the Credit expressly provides that it shall 
be available to successors in interest (or parties similar in nature) to the named Beneficiary. that Bank shall regard any person or entity purporting to be such a successor 
as such a successor, without any responsibility for verifying the facts of such purported succession, all on your_ complete responsibility, even if the wrong party is 
paid. 

(e) If you, or some other person or entity.acting on· your behalf. grant Bank a·security interest in any real or personal property as collateral for your obligations 
arising in connection with the Credit, that Bank, at its discretion, may continue_ to hold such collateral even after the expiration d!3te of the Credit until the Credit is returned 
to Bank undrawn, and that in no event shall any release of the collateral be construed to be a release or discharge of your obligations relating to the Credit. 

: (f) If you have requested that the Credit recite that it is issued for a party other than·you ("Account Party"), that such Account Party has and will have no interest 
in the Credit or its subject matter and that ii_ll interests in the Credit and i_ts subject matter will be held exclusively and absolutely by you. 

(g) That you irrevocably waive and surrender, and agree not to exercise, any rights that would otherwise accrue to you through Bank or Bank's making payment 
under the Credit. whether·by operation of law, equity or contract and whether under the doctrine of subrogation or otherwise, and that you agree that you will pursue only 
such remedies as you may have or.such obligations as you may be owed in respect of such payments solely and directly on the basis of the contract(s) you have with, or 
the tort liability of, the Beneficiary or transferee of the Credit, the assignee of the proceeds of the Credit, or other persons or entities, as applicable. 

- · (h) If the Credit is the subject of an "extend or pay" request received by Bank from the B~neficiary and provided by Bank to you, that you will continue to be liable 
·to Bank for the Credit .even though an expiry or reduction in amount thereof might otherwise appear to occur after Bank's receipt, until the matter has been resolved to 
Bank's satisfaction. You understand that Bank retai~s every right to decline to amend or extend the Credit. 

(i) If the Beneficiary of the Credit is a bank or other financial institution (other than Bank) which, in reliance upon the Credit, is asked to issue its ow_n guaranty or 
other form of undertaking (including a letter of credit) on your behalf (a "Local Bank") and, in fact, issues such guaranty or other form of undertaking on your 
behalf, that Bank shall have no responsibility to vou for the wording of such guaranty or other form of undertaking, or its legal effect, whether under foreign law or 
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undertaking until it terminates, whether or not the Credit has expired. · · · 

• G) If any comcn'ercial type documents (such as invoices pr bili°s of lading, but not a default or claim state,;,ent) ~re r~quired to be presented under the Credit, that 
Bank shall have no responsibility whatsoever for examining any such documents under·any standard under any circumstances. · • _ ·_ 

4. The occurrence of any one or more of the following shall constitute a Default ("Default") hereunder: (a) your failure to make any payment required hereunder when 
due, or to perform or observe any other covenant, obligation or agreement contained herein; (b) any breach, misreprese·ntation or- other default by you, any guarantor or. 
any person or ·entity other than you providing security for your obligati_ons hereunde'r (each, including you, an "Obligon under any security agreement, guaranty or o_ther .. 
agreement between Bank and any Obligor; (c) the insolvency of any Obligor or the failure of any Obligor generally to pay such Obligor's debts as such debts become due; 
(d) the. commencement as to any Obligor of any voluntary or involuntary proceeding· .under any laws relating to bankruptcy, insolvency, reorganization, 
arrangement, debt adjustment or debtor relief; (e) the assignment by any Obligor for the benefit of such Obligor's creditors; (f) the appointment or commencement of any 
proceeding for the appointment of a receiver, trustee, custodian or similar official for all or substantially all of any Obligor's property; (g) the commencement of any· 
proceeding for the dissolution or liquidation of any Obligor; (h) the termination of existence or death (if an individual) of any Obligor; (i) the-revocation of any guaranty or 
subordination agreement given in connection with your obligations hereunder; U) the failure of any Obligor to comply with any order, _judgment, injunction, decree, 
writ or demand of any court or other public authority; (k) the filing or recording against any Obligor O! the property of any Obligor of any notice of levy, notice to withhold or · 

. other legal process for taxes other than property taxes; (I) the default by any .Obligor who or which is p_ersonally liable for your obligations hereunder on any other. · 
obligation concerning the borrowing of money; (m) the issuance against any Obligor or. the .property of any Obligor of any writ of attachment, execution or other judicial 
lien; or (n) the deterioratio~ of the financial _con_dition of any Obligor which results in Bank deeming itself, in good faith, insecure. · 

Immediately and without notice upon the occurrence of a Default specified in clauses (c):· (d), (e) or (f) of this Section 4, or, at the option· and upon the declaration of Bank, 
upon the occurrence of any other Default, your obligations hereunder shall immediately become due and payable, without presentment, demand, protest or notice of any 
kind, all of which are hereby expressly waived,· and Bank may immediately, and without the expiration of any period of grace. enforce p_ayment of such obligations and 
exercise any and all other rights and remedies granted to it hereunder or by law. If at the time of any such Default and acceleration of your obligations hereunder, Bank 
remains liable under the Credit for any reason. then you will provide Bank. on demand, with sufficient funds ("Contingent Security") from ,which to pay all amounts which 
Bank may thereafter be called upon to pay in respect of the Credit. All amounts constituting Contingent Security shall be· deposited in an account to be 
maintained with B~nk and are h,:,reby pledge_d to Bank by.you as security for your obligations hereunder. · · · 

5. This ·Agreement may not be amendeci.'modified or waived except by a written instrume·nt sig.ned by the party ~r parties against whom enforcement thereof is sought. 
No failure or delay on Bank's part in exercising any right hereunder shall operate as a waiver of any right, nor shall any partial_ exercise of any such right preclude any 
other further exercise thereof or the exercise of any other right. Each waiver or consent under any provision hereof shall be effective ·only in the specific instance and 
for the specific purpose for which given. If this Agreement is executed by more than one person or entity, the obligations of each of you hereunder shall be joint and 
several, and each of you agree that any one of you, acting alone, shall have full right and authority, binding on all of you, to request or consent to amendments. renewals, 
extensions, waivers or modifications of the Credit. You hereby acknowledge and agree that Bank is authorized, at any time and from time to time, without notice-to you 
(any such notice being expressly waived), and to the fullest extent permitted by law, to set ciff and apply any and all deposits (whether general or special, time or·demand, 
or provisional or final) ai any time held, and all other indebtedness at any time owing by Bank to ·or for your credit, against any and all of yo_ur_oblig_ations hereunder. 

6. You shall indemnify and hold Bank. and ~ach of Bank's employees, officers, shareholders. affiliates, correspondents, agents and representatives and, as to 
each entity, each of its respective employees, officers, shareholders, affiliates, correspondents, ·agents and representatives (each, a "Bank-related Person") harmless from 
and against any and all claims, demands, actions, causes of action, liabilities, damages, losses,.costs and expenses (including without limitation the allocated costs of 
Bank's business staff and reasonable attorneys' fees and costs of all kinds, including the allocated costs of Bank's in-house legal counsel and staff) incurred by Bank and 
each Bank-related Person arising from (a) the matters contemplated by this Agreement or the Credit; (b) any contention that you have failed to comply with any law, rule, 
regulation, order _or directive applicable to your ·sales, leases or performance of services to your customers; or (c) · any dispute with the Beneficiary or a transferee of the 
Credit, an assignee of the proceeds of the Credit or any third party relating to the Credit (including without limitation actions brought by you to enjoin payment or drawings 
under the Credit); _provided, however, that this indemnity shall not apply to any of the foregoing incurred solely as a result of the gross negligence or willful misconduct of 
Bank or any Bank-related Person. ·The obligation to indemnify set forth in this section shall. survive the payment and satisfaction of all of your obligations and liabilities to . 
Bank. · · 

7. Any written notice or other written communi~tion to be given by Bank under this Agreement will be addressed to you at the address specified on the previous 
page(s) of this Agreement, or at such other address as you may specify in writing. ·unless Bank advises you otherwise, all written communications to Bank should be·sent 
to your office of account. Notices _are effective upon receipt; provided, however, that notices received after 3:00 p.m .. California time, on a Business Day, or on a day other 
than a Business Day, shall be deemed received as of the next· Business Day. As used .. herein, "Business Day" means a day (other than a Saturday or Sunday) on 
which banks are open for business in California. Bank shall be protected in acting on any oral or written request or instruction, whether received in writing, by telephone· 
or other form of Telecommunication, which Bank in good faith believes to be genuine and to ha_ve been made by you or your authorized agents. · 

. . 
- - -,. 

8. · This Agreement shall be binding upon and inure to the benefit of Bank, Applicant and each of our respective successors and permitted assigns (and the heirs and 
personal representatives of Applicant if Applicant is an individual); provided, however, that Applicant may not assign its rights or delegate its duties without the prior 
written consent of Bank. If, at the request of Applicant, the amount of the Credit is increased, the maturity of the Credit or the time for presentation of drafts or acceptance of 
documents thereunder is extended or the terms of the' Credit are· otherwise modified. this Agreement shall continue to be binding on Applicant with regard to the Credit as 
so increased, extended or otherwise modified, to the drafts and documents covered thereby, and to any actions taken by. Bank or Bank's correspondents in accordance 
with such increase, extension or other modification.-

9. This Agreement h~reby incorporates any alternative dispute resolution agreement pre~iously, conc~rrently or hereafter executed· between Bank and Applicant. In 
the event of any challeng_e to the legality,or enforceability of any provision of this Agreement, the·prevailing.party shall be entitled-to recover its costs and expenses, 
including reasonable attorneys' fees and the allocated costs of Bank's in-house legal counsel and staff. incurred in connection therewith. This Agreement will control in the_ 
event of an_y conflict between it and any other document or agreement entered into between Bank and Applicant. This Agreement shall be governed by and construed in 
accordance with the laws· of the State of California, and Applicant hereby consents to service of process by any means authorized by California law. Applicant hereby 

. waives notice of acceptance by Bank of this Agreement. 
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EXHIBITF 

Union Bank Fee Schedule 
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Union Bank . . 
Preferred Pricing Exclusiv{!ly for River City Bank's Client Marin Clean 

Energy -: Schedule of Fef:!s and Charges for Global Trade Services · 
., . . . .- . 

Standby Letters of Credit 

Issuance· .. 
Opening Commission 
Plus processing fee if paid by invoice 
Periodic Commission · · 
Auto-Renewal/Evergreen 
Amendment 
Increase or Extension 
Narrative 
Advice-· · 
Advising Fee · 
Amendment 
Add Confirmation , 
Examination/Payment 
Standby Letter of Credit 
Direct Pay Examination/Payment 
Discrepancy . 
Expired, Unutilized, or ca·nceled 
Drafted - Not issued ·.. · 
Transfer Letter of Credit 
Direction to Pay _Proceeds· 

Other Trade Services 

Postage 
Domestic 
Registered/Certified Mail' 
Courier 
Domestic· 
International' .. 
Handling Charge (Customer's Courier) 
Scan Shipping Documents 
Fax/Email Messages 

· Domestic 
International 
Swift or Telex 

· Short (1 Page) 
Long (2 +·Pages) 
Payment 
Fedwire or CHIPS 

· Cashier's Check . 
Foreign Currency Processing . • · . 
International ·Services Activity Statement-Mailed 
Account charge/quarter 
Payment by invoice/year 
Special Handling 
Excess Detail 
Consultation Fee (Applies to Drafting only) 
Credit Reports 
.Tracers 
Trad~ Finance Investigations . 

.:: ·,. ·~ 
: t2s01~·p.a., minimum$ 500 
$'150 . . -
1.25% p.a., minimum$ 500 
$ __ 1 .~5.0 per renewal period+ Periodic Commission: 

• 1.2s0lp.a .. minimum$ 500 . 
$150 ',,. . . 

· .$ -150·- .• 
$'150 .' 
by ~rr_arigemerittminimum $ 250 

1i4%-p~i-'drawing, minimum$ 200. · 
$150 . . .. 

. $ 100 p~r examination 
$150 

· $'250 per draft-. 
·1/4%, minimum'$ 250 
1/4%, mini_mum $ 250 

. . . 

is1·s: .;; -~. :: 
·. $25 .. 

·.$ 30 
$ 65 
$10 
by arrangement 

$10. 
$20 

$ 30 ., ,., · 
$6q 

S 30·· .'' •'.· 
S 45 
S 65 

$45< 
$180 

by arrangement, minimum$ 125 
-S 250 per hour, minimum S 250 

'·by arrangement, mi'nimum $ 100 · 
. $35- ·.·· . • 
. .- per hour_$.75, plus cable charges_ 

Note: Fees assessed by other banks will be additional. Transactions that are not standard may be subject to different charges. MUFG 
Union Bank, N.A., reserves the right to-charge for services not covered by this fee schedule, and to effect any alterations or amendments as 
we may consider necessary. Preferred Pricing Exclusively forRiver City Bank's Client Marin Clean Energy- Va/Jd through August 21, 2016 
ari,d subject to Annual Renewal. · · ' · 

." _-• F~es and Charges.Effective January 1, 20i5 
.,. .. . - ~ - .. ~- ·~ . . . - - . ·. . . . 

t~ . 
·• 'J 
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lakj_ RiVEl1 CilYBank 

EXHIBIT G 
REQUEST FOR CASH ADVANCE UNDER 

NON-REVOLVING CREDIT ~GREEMENT DATED AUGUST 21, 2015 
(the "Agreement") 

Marin Clean Energy ("Borrower'.') hereby requests River· City Bank as Lender to fund a Cash Advance under the above 
referenced Agre_ement for the express purpose and under the terms provided herein. . . 

Purpose: 

. Date of this Request: 

Amount: 

Date of Proposed Advance: 

Interest and Term: 

Account Number for Disbursement: 

D Interest Only with Full Repayment due on Termination Date (August 31,2016) 

D Term Note with Advance payable over 60 months 

The undersigned hereby certifies that the following statements are true on the date hereof, and'will be true on the date of the 
Proposed Advance: · · · 

(A) · The representations and warranties of the Borrower set forth in the Agreement and in the Loan Documents are and 
will be true and correct in all material respects, on and as of the date of the Proposed Advance, , 

(B) At the time and immediately after giving effect to the Proposed Advance, no default or Event of Default has 
occurred and is continuing. 

The Borrower has caused this Request for Cash Advance to be executed and delivered by its duly authorized officer as of the 
date first written above. 

By' 

Title: __ 
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FIRST AMENDMENT TO 

$15,000,000 

NON-REVOLVING CREDIT AGREEMENT 

Dated as of March 17, 2016 

by and between 

MARIN CLEAN ENERGY, 
as Borrower 

and 

RJVER CITY BA K, 
as Lender 

I 
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This First Amendment to Non-Revolving Credit Agreement (this "First Amendment") is 
entered into as of March 17, 20 I 6, by and between MARJN CLEAN ENERGY, a public 
agency formed under the provisions of the Joint Exercise of Powers Act of the State of 
California, Government Code Section 6500 et. seq. ("Borrower"), and RIVER CITY BANK, a 
Cal ifomia corporation ("Lender"). 

WITNESS ETH: 

WHEREAS, Borrower has requested, and Lender has agreed to make avai lable to 
Borrower a non-revolving credit facility upon and subject to the terms and conditions set forth in 
a Non-Revolving Credit Agreement dated August 21 , 2015 between Borrower and Lender (the 
"Agreement") for issuance of Letters of Credit as sub-faci lities thereunder and; 

(I) Section 2.3 of the Agreement requires Borrower to execute a Letter of Credit Note in 
a form attached thereto as Exhibit B upon issuance of each Letter of Credit and ; 

(2) Borrower and Lender desires to clarify the maturity date of the Letter of Credit Note 
as stated in Section 2.3(a)(i) of the Agreement and to clarify the paragraph titled "Maturity Date" 
as stated in the Exhibit Band replace it with the Exhibit B attached hereto wherein such 
clarification appears. 

NOW, THEREFORE, in consideration of the mutual agreements, provisions and 
covenants contained herein, the parties agree as fo llows: 

(I) Section 2.3(a)(i) of the Agreement is modified as follows: 

" ... (i) be due and payable on (x) the applicable Maturity Date, or (y) the Non-Revolving Credit 
Termination Date, whichever occurs later". 

(2) The Original Note attached as Exhibit B to the Agreement is hereby replaced in its 
entirety by the Exhibit B attached hereto. 

Borrower's Representations and Warranties. By signing this Agreement, Borrower 
represents and warrants that (a) Borrower is duly authorized to enter into this Agreement and (b) 
No defaul t or Event of Default has occurred or is continuing under the Agreement. 

Continuing Validity. Except as expressly changed in this First Amendment, the terms of the 
original Agreement remain unchanged and in fu ll force and effect. Consent by Lender to this 
First Amendment does not waive Lender's right to strict performance of the Agreement as 
changed, nor obligate Lender to make any future change in terms. Nothing in thi s First 
Amendment will constitute a satisfaction of the obligation(s) under the Agreement. It is the 
intention of Lender to retain as liable parties all makers and endorsers of the original Agreement, 
including accommodation parties, unless a party is expressly released by Lender in writing. Any 
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maker or endorser, including accommodation makers, will not be released by virtue of this First 
Amendment. If any person who signed the original Agreement does not sign this First 
Amendment below, then all persons signing below acknowledge that this First Amendment is 
given conditionally, based on the representation to Lender that the non-signing party consents to 
the changes and provisions of this First Amendment or otherwise will not be released by it. This 
waiver applies not only to any initial extension, modification or release, but also to all such 
subsequent actions. 

Executed and delivered in Sacramento, California, as of the first date written above. 

MARIN CLEAN ENERGY 

By: 
Dawn Weisz 

By: c~if.r:C: 
Kat Sears 
Chair of the Board 

RIVER ClTY BANK 

By: ~-
~ ~ Name: /k.(dc ~-RtU5 

Its: .£1/0 

- II-
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$ ______ _ 

EXIIIUIT ll 

LETI'ER OF CREDIT NOTE 

Date: __ _ 

FOR VALUE RECEIVED, MARI CLEAN ENERGY, a public agency fonncd under the provisions ofthc Joint Exercise or 
Powers Act of the State orCalifomia, Government Code Section 6500 ct seq. ("Borrower"), promises to pay to the order of RIVER CITV 
llANK ("Lender") U1e lesser of (a) the principal sum of __ --'/100 DOLLARS($ ___ ~, or (b) the aggregate unpaid principal amount of 
Advances made to 13orrowcr by Lender under the Letter of Credit described below to which U1is Letter or Cred it Note (this "Note"') relates, 
pursuant 10 the terms of that certain Non-Revolving Credit Agreement (the "Credit Agreeme11t ") dated as or August 21, 2015. between Borrower 
and Lender. together with interest thereon as provided herein and therein. All payments under this Note shall be made to Lender at its address 
spccilied in the Credit Agreement, or at such other place as the holder of this Note may from time to time designate in writing, in accordance with 
the terms of this Note m1d the Credit Agreement. Capitalized 1cm1s used but not defined in this Note shall have the definitions provided in the 
Credit Agreement. 

This Note is executed in connection with that certain standby letter of credit (the "Leiter ofCred,t ") dated as or l_l, and issued 
by I __ I, as "/ssumg Ba11k, ·· for the benefit of(_], as ··Be11eficu11y." in the face amount of[_]. Under Section 4.3 of the Credit 
Agreement, if Borrower rails to reimburse the Issuing Bank for the honor ora drawing under the Letter of Credit on or before the Reimbursement 
Date, the Unreimbursed Amount will become an Advance of principal under this Note made as of the I lonor Date and will bear interest from the 
I lonor Date. 

Payment Tem1s. Borrower agrees to pay monthly payments of interest only on the unpaid principal balance of this Note as or each 
Payment Date beginning on the latter of(a) the first Payment Date afler the I lonor Date, or (b) October I, 2015. with all subsequent payments 
due and payable on each Payment Date thcreafler as provided 111 Section 3 of the Credit Agreement. Interest will accrue prior 10 maturity 
(whether by lapse of' time, acceleration or 0U1erwisc) at the Applicable Rate and aflcr maturity (whether by lapse of time, acceleration or 
otherwise), whether before or after judgment, at the Default Rate, until paid in full. 

Maturity Date. The outstanding principal balance of this Note and all accrued but unpaid interest thereon shal l be due and payable in 
full on (x) the expiration date of the Lener or Credit, subject to amendment or extension from time 10 time in accordm1cc with the terms of the 
Loan Documents, or (y) the Non-Revolving Credit Tcnnination Date. whichever occurs later. Under Section 5.2 of the Credit Agreement and 
subject to the conditions set forth therein, 13orrower may request Uiat m1y amounts due and payable hereunder on the Termination Date be 
converted into a Term Loan evidenced by a Term Note. 

Default and Acceleration. Upon the occurrence or any Event or Default described in Section I 0. 1 of the Credit Agreement, Lender or 
any permitted holder or this Note may exercise any or all or the rights and remedies set forth therein, including the exercise of Lender's option to 
accelerate this Note and declare all Advances and all indebtedness under this Note then outstanding to be immediately due mid payable, with or 
wiU1out notice lo 13orrowcr, as applicable. 

Misccllam,9us. This Note and the holder hereof arc entitled to all or the rights benefits provided for in !he Credit Agreement. All or 
the terms, covenants and conditions contained in the Credit Agreement arc hereby made part or this Note to the same extent and with the same 
force as if they were fully set forth herein. In the event ora conniet or inconsistency between U1e terms of this Note and the Credit Agreement, 
the terms and provisions of the Credit Agreement shall control. 

This Note may 1101 be modi lied. amended, waived, extended, chm1gcd, discharged or tem1inatcd orally or by any act or failure 10 act 
on the part of 13orrowcr or Lender. but only by an agreement in writing signed by the party against whom enforcement or any modification, 
amendment. waiver, extension, change. discharge or termination is sought. 

This Note will be construed in accordance wiUi, and governed by, the internal laws oru,e State of California. 

Borrower promises to pay all costs and expenses (including reasonable anomcys' fees and expert witnesses' foes) suffered or incurred 
by Lender or subsequent holder or this Note in the collection or this Note or the enforcement Lender's rights and remedies under U1e Credit 
Agreement. 

Uorrower hereby waives presentment for 11aymcn1 and demand. If any part of this Note cannot be enforced. this fact will not affect the 
rest or the Note. Lender may delay or forego enforcing any or its rights or remedies under this Note without losing them. Borrower and any 
other person who signs. guarantees or endorses this Note, to the extent allowed by law, waive any applicable statute of limitations, presentment, 
demand for payment. and notice of dishonor. Upon any change in the terms of this Note. and unless otherwise expressly stated in writing, no 
party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be released from liability. All such parties 
agree that Lender may renew or extend (repeatedly and for any length of time) the obligations evidenced by this Nole or release any party or 
guarantor or collateral, or impair, fail to realize upon or perfect Lender's security interest in the collateral, if any; and take any other action 
deemed necessary by Lender without the consent ofor notice to anyone. All such parties also agree that Lender may modify the tenns of this 
Note without the consent or or notice to anyone other than the party with whom the modification is made. 

P.-ior to signing this Note, Borrower read and understood all the provisions of this Note and the Credi t Agreement, including the va riable 
interest rute provisions in the Credit Agreement. Borrower agrees to the terms of this Note and the Credit Agreement. llorrower 
acknowledges receipt of complete copies of this Note and the Credit Agreement. 

Rev 212016 
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IN WITNESS WI IEREOF, Borrower has duly executed this Nole as of the day and year first above wriuen. 

MARIN C LtAN ENERGY 

By: __________ _ 
Dawn Weisz 
Executive omcer 

Rev 2/23/2016 



 

 

 
 

 
May 19, 2016 

 

TO: MCE Board of Directors 
 
FROM: Katie Gaier, Human Resources Manager 

RE: Creation of MCE Power Settlements Analyst Position (Agenda Item #11)  
 
ATTACHMENT: Job Description –  Power Settlements Analyst 

  
 

Summary: 
At the April meeting, your Board approved the inclusion of seven new communities into the 
MCE service areas.  Providing renewable energy to customers in these new communities along 
with continued service to the existing 17 communities will increase the volume of work for the 
Procurement and Power Resources Team. The 2016-17 budget includes the addition of two 
Power Supply Contracts Manager positions to supplement the work of the existing 3-person 
staff.  It has been recognized by the Director of Power Resources that there is a need for an 
additional new job class of Power Settlements Analyst.  The incumbent in the position would be 
responsible for power portfolio monitoring, tracking and settlement of CAISO statement 
discrepancies, risk mitigation, and operations reporting, as well as invoice review and validation 
to support the MCE power supply portfolio.   
 
The addition of the position would allow the Director and the Power Supply Contract Managers 
to focus on the higher level tasks of negotiation and administration of power purchase 
agreements, contract performance monitoring, dispute resolution and compliance oversight.  
Compensation for this position was determined by looking at the labor market, in particular a 
current opening in San Francisco, as well as the next level on the Procurement Team.  It was 
set below the Power Supply Contracts Manager I due to the latter’s higher level of 
responsibilities as well as to create a trajectory for promotion within the Procurement Team. A 
full compensation analysis will be conducted prior to the 2017/18 fiscal year. 
 
Fiscal Impact: 
The cost of this position is included in the preliminary FY 2016/17 budget adjustment being 
introduced to the Board this meeting, and expected to be presented to the Board for final 
approval in June, 2016. 
 
Recommendation: 
Approve the position of Power Settlements Analyst with the attached job description at a salary 
range of $65,000 - $109,250, with the exact compensation to be determined by the Chief 
Executive Officer. 



 
 

 
 

 
 
 

DRAFT 
POWER SETTLEMENTS ANALYST 

 JOB DESCRIPTION 
 

SUMMARY 
The Power Settlements Analyst, under general direction of a Power Supply Contracts 
Manager II, has responsibility for power portfolio monitoring, tracking and resolution of CAISO 
Statement discrepancies, risk mitigation, and operations reporting as well as invoice review 
and validation to support the MCE power supply portfolio. The incumbent may assist in the 
administration of RFO processes, MCE procurement process, ongoing correspondence with 
counterparties including performance tracking, and other duties as assigned in support of the 
power supply procurement process. 

CLASS CHARCTERISTICS 
The Power Settlements Analyst performs assignments under general direction of a Power 
Supply Contracts Manager II as part of the Power Resources and Procurement team and 
works closely with MCE’s technical team including external consultants, Portfolio Manager, 
and Scheduling Coordinator. This position provides support to the Power Resources and 
Procurement Team by developing reports and reviewing CAISO Statements, analyzing 
transactions, and identifying Imbalance energy impacts and monitoring Congestion Revenue 
Rights (CRR) positions for existing and potential power supply contracts as well as reviewing, 
validating and processing power supply invoices for payment.  
 

SUPERVISORY RESPONSIBILITIES 
This position does not have lead worker and/or supervisory responsibilities 

 

ESSENTIAL DUTIES AND RESPONSIBILITIES (ILLUSTRATIVE ONLY) 
Power Supply Contract Facilitation  
 

• Under direction of a Power Supply Contracts Manager II, establish standard operating 
procedures, protocols and safeguards to ensure procurement team decision making 
processes are aligned with agency goals 

• Evaluates congestion impacts of contracted physical paths and identifies financially 
advantageous paths for nomination to the annual, monthly, and quarterly CAISO 
allocations and auctions 

• Responsible for developing and monitoring positions and completing risk analysis for 
energy generation and trading portfolio  
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MCE 



• Work with consultants, vendors, Scheduling Coordinator, and senior management to 
analyze risk and value around complex transactions and portfolio positions, including 
power generation, load forecasts and load scheduling, hedging strategies  

• Interact with IT consultants and Scheduling software vendor for process improvements 
to resolve system and application issues 

• Work with accounting and settlement groups to deliver critical financial reporting 
information  

• Serve as point of contact for counterparties in ensuring compliance with supply 
agreements demonstrating excellent interpersonal skills and project management 
acumen 

• Assist with creation of materials to facilitate Board review of counterparty performance 
with supplier agreements, and staff reports 

• Conduct research and other due diligence to compile relevant information as needed for 
staff, technical consultants, legal consultants and Board members 

• Maintain current knowledge of regulatory/ legislative and market trends and changes as 
wells as current and future market conditions 

 
Performance Monitoring 
 

• Monitoring and management of assigned counterparty relationships as required to 
improve performance and contract compliance 

• Performance auditing and monitoring for existing MCE contracts 
• Track counterparty compliance with contract milestones and other deliverables 
• Manage vendor and contractor agreements 
• Maintain and update files as needed 
• Maintain, update, and track contract files through contract management system 

 
Invoice Management and Validation 
 

• Identify opportunities for portfolio optimization, budget savings, congestion cost 
avoidance and project development 

• Interface with power suppliers and contractors regarding timely invoicing 
• Receive, file and process invoices in a timely and correct manner 
• Perform validation on invoices as assigned to insure accurate charges and credits have 

been applied. 
• CAISO statement validation and CAISO cost recovery from counterparties as provided 

for in contract terms. 
• Track invoice payments and prepare related reports to management, technical team and 

external accountant 
• Resolve, or provide support in resolving invoice and billing issues 
• Provide information to assist external accountant with problem resolution 

 
Other duties 
 

• Prepare materials for the MCE staff to facilitate policy discussions related to 
procurement and resource planning 

• Assist with the administration of RFO processes, the open season process and the 
assessment of unsolicited proposals 

• May review and analyze proposals for electric power supply submitted to MCE by 
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developers and brokers and provide summary information for staff and technical team 
• May assist in managing MCE’s various renewable energy certificate accounts within 

the WREGIS system 
• May assist with preparation of compliance reports and materials related to MCE power 

supply, including those required by the California Public Utilities Commission (CPUC), 
California Energy Commission (CEC), The Climate Registry, and the Department of 
Energy (DOE). 

 
BREAKDOWN OF TIME 
 

• Vendor Performance Monitoring   25% 
• Invoice Management and Validation  50% 
• Document Processes and Procedures  10% 
• Other as assigned    15% 

MINIMUM QUALIFICATIONS 

Experience/Education   
Education and experience equivalent to a Bachelor’s degree in business, economics, 
operations research, or accounting, supplemented by a minimum of 3 years of progressively 
responsible experience in electric utility power settlements, a Community Choice Aggregation 
or Direct Access program or in a closely related field.  Technical experience in the 
management of CAISO Settlements is required. 

Knowledge of 
• Microsoft Office software including Excel, Word and PowerPoint, Project. 
• Energy generation technologies including carbon neutral electric energy, conventional 

energy, and renewable energy such as wind, biomass, geothermal, solar, 
concentrating solar, and hydroelectric 

• Procurement process and use of renewable energy certificates to support mandatory 
and voluntary compliance programs 

• The California Independent System Operator (CAISO) settlement process 
• The structure and content of standard power purchase agreements for various 

resource types 
• Renewable energy project development including environmental  and local use 

permitting, interconnection agreements and processes 
• California’s Renewables Portfolio Standard, Power Content Label and Power 

Source Disclosure program 
• Power scheduling and settlement 
• The Western Renewable Energy Information System (WREGIS)  
• Regulatory reporting and compliance requirements of the California Public Utilities 

Commission (CPUC). 

Language and Reasoning Skills 
• Manage projects and time efficiently with a high level of attention to detail. 
• Apply strong task prioritization, analytical and problem-solving skills. 
• Exercise sound judgment, creative problem solving, and commercial awareness. 

Agenda Item #11_Att: Draft Power Settlements Analysis Job Description



• Develop high-quality writing, research and communication work products. 
• Deliver clear oral communications. 
• Effectively interpret and apply contract language and commercial agreements. 
• Analytical skills to evaluate contractor performance and potential project opportunities, 

and project siting, permitting and interconnection issues. 
• Interact professionally and effectively with counterparties, consultants, MCE staff 

team and, when necessary, the Board of Directors. 

Ability to 
• Be thorough and detail-oriented. 
• Manage multiple priorities and quickly adapt to changing priorities in a fast 

paced dynamic environment. 
• Establish and maintain effective working relationships with persons encountered during 

the performance of duties. 
• Take responsibility and work independently, as well as work as a team member 
• Prepare professional written work products. 
• Perform quantitative data and statistical analysis and effectively communicate results 

to others.  
• Work accurately and swiftly under pressure. 
• Demonstrate patience, tact, and courtesy. 

 

MATHEMATICAL SKILLS 
Ability to add, subtract, multiply, and divide in all units of measure, using whole 
numbers, common fractions, and decimals; compute rate, ratio, and percent and to create 
and interpret bar graphs 

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

 
The employee must occasionally lift and/or move up to 20 pounds. 
 

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

ADA COMPLIANCE 
MCE will make reasonable accommodation of the known physical or mental limitations of a 
qualified person with a disability upon request. 
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May 19, 2016 
 

TO: MCE Board of Directors 
 
FROM: Shalini Swaroop, Regulatory and Legislative Counsel 

RE: Legislative Executive Staff Report, Non-Agenda Information Only 
 
ATTACHMENTS: None 

  
 
 

SUMMARY: 
 
Most bills have passed through one or two policy committees and are moving forward with 
amendments being negotiated with the author’s office. MCE has partnered with the other 
California CCA programs in order to maximize effective staffing on legislative tasks. 
 
I. MCE Legislative Priorities 
 
1) AB 1110 (Ting) – Calculating Greenhouse Gas Emissions for Annual Customer 

Disclosures 
 
MCE was very active on this bill in last year’s session. AB 1110 (Ting) changes annual 
customer reporting requirements for load serving entities (LSEs), including CCAs. MCE was 
particularly concerned that the bill calculates emissions for customer disclosures differently 
than emissions are calculated by national and state accounting programs, such as the 
Environmental Protection Agency, and is inconsistent with California’s Renewable Portfolio 
Standard. As currently written, Category 2 and Category 3 Renewable Energy Certificates 
(RECs) would not have any GHG emissions reduction impact to energy procurement, 
contrary to overarching national and state policy.  
 
It has been indicated that AB 1110 is being significantly re-written by the author’s office, 
particularly in wake of opposition from the City and County of San Francisco. 
 

 
2) AB 2868 (Gatto) – Cost-Shifting for Installation of Distributed Energy Storage Systems 

 
AB 2868 (Gatto) requires Investor-Owned Utilities (IOUs) to submit applications to the 
California Public Utilities Commission (CPUC) to accelerate widespread deployment of 
distributed energy storage systems. The bill is problematic because it specifically indicates 
cost recovery from all transmission and distribution customers, which includes CCA 
customers, for energy storage systems put in by IOUs. 
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The bill passed out of the Assembly Utilities and Commerce Committee. MCE is working 
with other CCAs on this bill. 
 

3) SB 886 (Pavley) – Battery Storage Requirements for All LSEs 
 
SB 886 (Pavley) requires Load Serving Entities (LSEs), including CCAs, to consider battery 
storage in their Integrated Resource Plans filed to the CPUC under SB 350. This bill may 
affect the procurement autonomy of a CCA’s Board of Directors. 
 
In the Senate Energy, Utilities, and Communications Committee hearing on the bill, Senator 
Pavley indicated she was committed to working with CCAs to ensure their interests were 
reflected in future versions of the bill. The bill passed out of that Committee. 
 

4) AB 1530 (Levine) – Reducing Non-Bypassable Charges for Installation of Distributed 
Energy Resources 

 
In order to encourage the installation of distributed energy resources, this bill reduces non-
bypassable charges on customers who install these resources on their properties. While the 
goal is laudable, shifting those non-bypassable charges onto other customers will increase 
those costs paid by CCA customers. 
 
The bill passed out of the Assembly Utilities and Commerce Committee.  
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May 19, 2016 
 

TO: MCE Board of Directors 
 
FROM: Shalini Swaroop, Regulatory & Legislative Counsel 

RE: Regulatory Update, Non-Agenda Information Only 
 
ATTACHMENTS: Regulatory Packet 

  
 
 

SUMMARY: 
 
Below is a summary of the key activities at the California Public Utilities Commission (CPUC) for 
May 2016 impacting Community Choice Aggregation (CCA) and MCE. Highlights include: 

 
1. CPUC Proposed Decision Would Authorize a Budget Increase for Energy 

Efficiency Programs for New MCE Communities Included in 2015 (R.13-11-005) 
 
Earlier this year, MCE requested a 30% budget increase to its energy efficiency programs to 
serve the communities that joined MCE in 2015: El Cerrito, San Pablo, and unincorporated 
Napa County. On April 9, the CPUC issued a Proposed Decision granting MCE’s request for an 
increased budget. MCE filed both Comments and Reply Comments on the Proposed Decision, 
which is expected to be approved by the Commission at its May 12 voting meeting. 

 
2. MCE Leads Statewide Advocacy on Minimizing PCIA Costs due to Energy 

Storage Procurement (A.15-12-003 and A.15-12-004)  
 

Assembly Bill 2514 (2010) directed the CPUC to determine energy storage targets for each 
Load Serving Entity (LSE) in California. Therefore, the CPUC directed Investor Owned Utilities 
(IOUs) to procure storage similar to the manner in which they procure energy resources. These 
storage contracts will add costs to the IOUs’ procurement portfolios and will be reflected in the 
calculation of the Power Charge Indifference Adjustment (PCIA) levied upon CCA customers. 
MCE’s interest in this proceeding is how these storage costs will be incorporated into the PCIA. 

The IOUs previously proposed a methodology that would result in inflated indifference 
adjustment.  MCE has taken a leadership role in a statewide coalition that filed comments 
responding to the Administrative Law Judge's Ruling. These comments were filed jointly with 
Sonoma Clean Power, Lancaster Choice Energy, Direct Access Customer Coalition, Alliance of 
Retail Energy Market, and Shell Energy of North America on May 2. The joint parties proposed 
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a methodology for developing a "storage adder," similar to the green adder for renewable 
energy sources, to accurately capture the value of storage in PCIA calculation.  

3. MCE Protects Its Jurisdictional Authority During the Implementation of Senate 
Bill (SB) 350 (R.16-02-007) 

 
The CPUC will address rules that apply to Load Serving Entities, such as CCAs, that will submit 
Integrated Resource Plans (IRPs) to the CPUC pursuant to new provisions promulgated by SB 
350 (2015). Several CCAs, including MCE, Lancaster Choice Energy, and Sonoma Clean 
Power spoke at the Commission’s Pre-Hearing Conference in this matter. The CCAs argued 
that existing statutory authority indicates their boards are “solely responsible” for their 
procurement decisions and that CCA IRPs should be used to properly forecast CCA departing 
load. The CCAs also argued that the Commission must establish procedures to recognize when 
CCAs “self-provide” resources that would normally be charged to CCA customers via the Cost 
Allocation Mechanism (CAM).  

 
4. MCE Responds to Commissioner Florio’s Proposal to Offer Shareholder 

Incentives to IOUs for Distributed Energy Resources (R.14-10-003) 
 
Commissioner Florio issued a ruling in April to propose a pilot that would provide IOUs with 
shareholder incentives in order to optimize Distributed Energy Resource (DER) deployment. 
MCE filed comments to express its concerns about the pilot proposal and to urge the 
Commission to ensure that the pilot does not result in unfair cross-subsidization of PG&E's 
generation rate. Cross-subsidization of an IOU’s generation rate not only requires CCA 
customers to pay twice for the same services, but also artificially decreases the IOU generation 
rate that CCAs compete against. MCE also recommended the Commission consider a 
performance-based ratemaking structure so that the IOUs would only receive incentives for 
achieving market transformation goals. 

5. MCE Raises Misallocation of $1,000,000 to CCA Customers in PG&E’s General 
Rate Case (A.15-09-001) 

 
MCE submitted its testimony to the PG&E's Generate Rate Case (“GRC”) on April 29. MCE's 
testimony focused on PG&E's proposed allocation of overhead expenses that would unfairly 
shift PG&E's generation costs to distribution and transmission. In addition, MCE asked PG&E to 
exclusively allocate legal costs related to power purchasing to its generation rate. MCE’s 
advocacy in the GRC should address approximately $1,000,000 in misallocated costs. 

6. The Commission Proposed that IOUs Cannot Indicate Emissions Data for Their 
Voluntary Green Products (A.12-01-008) 

 
The CPUC released a Proposed Decision that restricts the IOUs from advertising any 
Greenhouse Gas (GHG) emission values to their 100% renewable product offerings. These 
products are being offered under the Green Tariff/Shared Renewables programs that were 
created by Senate Bill 43 (2013). The Proposed Decision may also influence the course of 
Assembly Bill 1110 (Ting), which aims to quantify GHG emissions on every LSE’s annual joint 
cost comparison mailer. 
 
MCE supported the Proposed Decision and also indicated that the PCIA should not apply to any 
customers receiving electricity that exceeds the Renewable Portfolio Standard (RPS) renewable 
energy requirements. MCE’s argument applies equally to CCA and IOU customers. 
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7. MCE Provides Comments on Implementation of New RPS Pursuant to SB 350 

(R.15-02-020) 
 

The CPUC requested comments from parties to address the implementation of the new RPS 
standards promulgated by SB 350 (2015). Specifically the proceeding will address the new 
requirement to achieve 50% renewable energy by 2030 and related topics. This proceeding will 
also address issues related to compliance reporting, compliance periods, procurement quantity 
requirements, and long-term contracts and agreements. MCE filed comments to urge the 
Commission to maintain existing rules and methodologies and to consider the unique 
procurement perspective of CCAs.  

8. MCE Develops “PCIA Recommendations” One-Pager to Chart Path to PCIA 
Reform 

 
As a result of the participation of Jeremey Waen, MCE’s Senior Regulatory Analyst, in the 
Commission’s March 8th PCIA workshop, MCE was able to consolidate recommendations for 
PCIA reform and create a public document that comprehensively offers solutions to 
methodological issues with PCIA. This document has been disseminated throughout the state to 
legislators, regulatory agencies, local governments, and CCA advocates. 
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PCIA Reform Recommendations
Power Charge Indifference Adjustment

CCAs need Transparency of inputs, projections, and calculations; Accountability to ensure IOUs exclude 
avoidable costs; and Reasonableness to ensure fair treatment of CCA and bundled customers.

Increase Transparency in PCIA 
• Inputs are hidden from those directly impacted
• Confidentiality rules overlook public agency participants, such as CCAs
• PCIA is impossible to plan around and procure accordingly

Ensure PCIA Costs are Reasonable
• Lacks clear duration limits
• Highly volatile and unpredictable
• Creates CCA customer confusion

Minimize Anticompetitive Impacts of PCIA
• Does not encourage efficient procurement planning by the IOUs
• Lacks accountability for IOUs to avoid stranded costs

RECOMMENDATIONS
• Make pricing, volumes, cost projections and terms public upon approval, or at most after one 

year
• Ensure ongoing compliance with CPUC Confidentiality Rules 
• Ensure IOU data is available in other public forums
• Revise CPUC Confidentiality Rules to allow review of PCIA data by Public Agency Participants
• Require IOUs to forecast all volume and cost inputs of the PCIA for its full duration
• Provide forward forecasts of the PCIA for its full duration

RECOMMENDATIONS
• Implement an annual Commission-led audit to ensure only unavoidable costs are included in  

PCIA stranded cost recovery. (Public Utilities Code Section 366.2(f)(2), D.04-12-046.) The audit 
should ensure:

• Proper forecasting of CCA departing load (D.12-10-031)
• IOUs mitigate damages by curtailing above-market resources and re-vintaging   
 amended contracts (but not extending the duration of cost recovery)
• Stranded cost recovery is only available for renewable procurement that exceeds   
 “least-cost” resources on a portfolio basis for RPS compliance

RECOMMENDATIONS
• Limit cost recovery to 10 years for all resource types 
• Adjust the Market Price Benchmark calculation to use multi-year gas prices rather than spot 

market prices
• Allow a Menu of Options for PCIA payment, including:

• Paying the annually adjusted PCIA rate by a CCA or by customers
• Paying a fixed valuation of any PCIA costs as a lump-sum payment or as amortized 

 over a payment period

PCIA Reform Recommendations
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