










































































Agenda ltem #08_Att. A: Executive Committee Overview and Scope

MCE Clean Energy

My community. My choice.

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:
e Recommendations to Board regarding annual budget and any budget adjustments

e Recommendations to Board regarding rate setting

e Recommendations to Board to enter into debt

e Recommendations to Board regarding adjustments to staff benefits and compensation ranges

e Recommendations to Board regarding Policies (such as Operating Reserve Policy, Financing
Policy)

e Recommendations to Board regarding legislative positions outside of Board-approved legislative
plan

e Recommendation to Board regarding MCE inclusion of new communities

e Recommendations to Board regarding governance issues or adjustments

e Approval of contracts with vendors within the Board-approved budget

e Approval of new staff positions within Board-approved budget
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e Approval of Petitions for Rulemaking or Complaints before regulatory bodies
e Qversight of litigation activity where Board action is not required
e Approval of recipient of honorary resolutions and awards
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MCE Clean Energy

My community. My choice.

Maximum Membership:

Current Members:

New Members:

Current meeting date:

MCE Technical Committee Overview and Scope

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

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.

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:

e Review and discuss new technologies and potential application within MCE

e Recommendation to Board regarding any contracts with technical vendors outside of Board

approved budget

e Recommendation to Board regarding any power purchase agreements outside of Board-

approved budget

e Approval of and changes to MCE’s Net Energy Metering Tariff

e 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



MCE

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.
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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 19" 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.
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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.
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PASSED AND ADOPTED at a regular meeting of the MCE Board of Directors on
this 19" 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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$15,000,000 |
NON-REVOLVING CREDIT;AGREEMENT
‘Dated as of August Zi, 20i5_ |
by and bétwéén '
. T'_j-MARIN CLEAN ENERGY,
" - as Borrower

- 'iandi

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

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

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

WITNESSETH

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

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

. SECTIO\J 1. DEFINITIONS AND INTERPRETATION.

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

Section 1 .2. Other Interpretive Provisions.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

'SECTION 2. THE NON-REVOLVNG CREDIT

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

" Section 2.2. Advances. Advances under this’ Agreement may be requested in writing by
Borrower or any Authorized Representatwe appomted by Borrower Borrower agrees that
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Lender may rely upon any written notlce given by any person Lender in good falth belreves is an'
'Authorlzed Representatlve without the necessrty of lndependent mvestlgatlon : :
Sectlon 2.3, Promzssory Notes Each Advance made undef the Non- Revolvmg Credlt
will be evidenced by a promissory note (each, a “Promissory Note’) made, executed and -
delivered by Borrower and payable to the order of Lender in the form (with appropriate -~
insertions) attached hereto as Exhibit B (the “Letter of Credit Note”), Exhibit C (the “Cash
Advance Note™), or, if converted toa Term Loan as prov1ded in'Section 5, Exhibit D (the * T erm -
Note™), as set forth herem B

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

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

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

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

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

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

- Loanas prov1ded in Sectron 5.

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

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

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

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

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

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

Section 3.3. Prepayments.

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

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

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

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

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

1sdueandpayable S L ST

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

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

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

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

t

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Sectzon 4. -l Oblzgatzons Absolute

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

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

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

" orany unrelated transaction R .

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 5.7 CQNVERSION OF PROMISSORY NoTEs .TO TERM NOT_ES.

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

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

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

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

SECTION 6. COLLATERAL.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

" business or operatrons of Borrower & :

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

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

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

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

¥

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

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

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

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

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

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

continuing.

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

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

Q) this Agreement;

(i) the Request for Adv_ance and Letter of Credithpplication (f applicable);
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_ (111) each of the resolutlons adopted by the Board of Directors of Borrower
: w1th respect to this Agreement and the other Loan Documents certified by an Authorrzed
"Representatlve ' » :
(1V) ‘an incumbency certlﬁcate contammg the name, title and genume
srgnatures of each of Borrower S Authorlzed Representatlves

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

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

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

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

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

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

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

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

‘ (@ as soon as, avallable and in any event within forty- ﬁve (45) days after ‘the close of
' each quarter, an unaudited balance sheet of Borrower as of the last day of the period then ended and
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the statements of i income, retained earnings and cash flows of Borrower for. the perlod then ended,
prepared in accordance with GAAP and in a form acceptable to Lender; : :

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

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

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

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

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

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

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

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

business banking deposit account relationship with Lender for so long as any amounts under this
Agreement, any Promissory Note or Letter of Credit remain outstanding. In the event that thlS
condition is not met, as determined by Lender, the-Applicable Rate (or the Default Rate, if -
appllcable) and any commissions charge on any outstanding Letters of Credit will 1mmed1ately
increase by.an addltlonal 0.25 percentage pomts - : -
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- Section 9.5.:Fixed Charge Coverage Ratio. Borrower agrees to maintain a rinimum Fixed | -
Charge Coverage Ratio at all times greater than or equal to 1 25 measured quarterly as ofithe end of "~
each ﬁscal quarter As used herem :

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

T

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

The Liens 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 Acquzsztlons Loans Advances and Guaranties. Borrower shall

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

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

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

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

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

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

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

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

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

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

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

: Awritten consent of-Lender.

- Section 9.17.  Indebtedness for Borrowed Money. -As of the date hereof, Borrower has no
outstandmg Indebtedness for Borrowed Money except as set forth on Schedule 7.4. Except as
. disclosed on Schedule’7.4, Borrower shall not issue, incur, assume, create or have outstanding
any Indebtedness for Borrowed Money; provided, however, that the foregoing shall not restrict -
nor operate to prevent the Obhgatlons of Borrower owmg to Lender’ hereunder '
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waives any right it may have to require the obtammg, fumlshmg or postmg of any such bond or
similar i 1nstrument : . . .

Section 1 J .3. Amendments, Etc. No amendment, modification, termination or.waiver of"
any provision of this Agreement or any other Loan Document nor consent to any departure by-
Borrower therefrom, will in any event be effective unless the same is in.writing and signed by
Lender. No notice to or-demand on Borrower-in any. case will entitle Borrower to any other or-
further notice or demand in similar or other cncumstances

Section 11.4. Costs and Expenses.

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

" (b) Borrower agrees to pay on demand all reasonable costs and expenses (including
attorneys’ fees and expert witness fées), if any, incurred by Lender or any other holder of the
Obligations in connection with any-Event of Default or the enforcement of this Agreement, any
other Loan Document or any other instrument or documerit to be delivered hereunder, including
without limitation any action, suit or proceeding brought against Lendér by any Person which
arises out-of the transactions contemplated hereby or out of any action or mactlon by Lender - -
hereunder or thereunder - a

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

No action taken by ilegal"counsel chosen'by Lender or the L/C Issuer in defending against

any investigation, litigation or proceeding or requested remedial, removal or response action
vitiates or in any way impairs Borrower’s obligation and duty hereunder to indemnify and hold
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harmless Lender unless siich action 1nvolved gross neghgence or wrllful misconduct. Nelther
Borrower nor any other Person is entitled to rely on any inspection, observation, or aud1t by -
Lender or its representatives or agents. Lender and the L/C Issuer owe no duty of care to protect
Borrower or any other Person against, or to inform Borrower or any other Person of, any-adverse
condition affecting any site or Property.- Neither Lender nor the L/C Issuer are obligated to o

. disclose to Borrower or any other Person any report or findings made as a result of, or in -~
connection with, any inspection, observation or audit by Lender or the L/C Issuer or the1r

. respectlve representatlves or agents S : :

The obhgatlons of Borrower in this Sectlon 1 l 5 shall survive the payment and .
performance of all other Obligations. At the election of any Indemnified Person, Borrower shall
defend such Indemnified Person using legal counsel satisfactory-to such Indemnified Person in
such Indemnified Person’s sole discretion, at the sole cost and expense of Borrower. All
_amounts owmg under thls Section 11.5- shall be pald within thlrty (30) days after demand.

Sectzon 11.6. Right of Set Oﬁ’ To the extent permltted by apphcable law, Lender
reserves a right of setoff in all of Borrower’s accounts with Lender (whether checking, savings,
. or some other account). Borrower-authorizes Lender, to the extent permitted.by applicable law;

o charge or setoff all sums due and owing from Borrower against any and all such accounts.

This includes all accounts Borrower holds jointly with someone else and all accounts-Borrower

- may open in the future. However, this does not include the Loan Loss Reserve Accounts, the

Energy Efficiency Account or any trust accounts.that are not subject to setoff under applicable

. law. In addition, Lender’s right of setoff shall apply to the Shell Energy Accounts, but only to -

. the extent that the funds on deposit therein are not subject to a valid and perfected first- prlorlty
=""_secur|ty interest in favor of Shell Energy

. _ Sectzon 1 1 7. Survzval of Representatzons All representatlons and warranties made
" herein or in certificates given pursuant hereto will survive the execution and delivery of this -
Agreement and the other Loan Documents, and will continue in‘full force and effect with respect
- to the date as of wh1ch they were made as long as any credit is in use or- avallable hereunder

Sectton 11.8. Notzces Except as otherwrse specnﬁed herem .all-notices hereunder will be
- in ertmg (mcludlng by hand, post, courier or telecopy) and will be given to the relevant party at
- its;address or telecopier number set forth below, or such other address or telecopier number as
 such party may hereafter specify by notice to the other given by certified or registered mail, by

- Federal Express or DHL, by telecopy or-by other telecommunication device capable of creating a
written record of such notice and its receipt. Notices hereunder will be addressed:



Agenda ltem #10_Att. B: NRCA with RCB

. To Borrower at: |

-Marin Clean Energy -
1125 Tamalpais Ave.
San Rafael, CA 94901.
“Telephone:. (415)464-6010
Telecopy:  (415) 499-7880
: ‘Attention: Executive Ofﬁcer

-With a copy (not constltutmg notrce) to: .:

' Rlchards Watson & Gershon
44 Montgomery Street, Suite 3800-
San Francisco, California 94104:4811
Telephone: (415) 421-8484
Telecopy:- (415)-421-8486
Attention:- Greg Stepanicich - -

To Lender at:
River City Bank
- 2485 Natomas Park Drive, Surte 400
- Sacramento, CA 95833
Telephone: (916) 567-2700
Telecopy:- (916) 567-2780
Attention: Alice Harris

- Loanh Center

Each such notice, request or other communication will be effective (i) if given by
telecopier, when such telecopy is transmitted to the telecopier number specified in this
Section-and a confirmation of such telecopy has.beén received by the sender, (ii) if given by
mail, three (3) days after such communication is deposited in the mail, certified or registered
with return receipt requested, addressed as aforesaid or (iii) if given by any other means, when
delivered at the addresses specified in this Section 11.8; iprovided that any notice given pursuant
to. Sectlon 2.2 hereof will be effectlve only upon recelpt '

For notrce purposes Borrower agrees to keep Lender 1nformed at all times of Borrower S
" current address . ;

Sectlon ] 1.9 Headmgs Sectron headmgs used in thlS Agreement are for convenience of
reference only and are not a part of this Agreement for any other purpose

Section 1 1.1 0. Severability of Provzszons. .Any provrsron of this Agreement which is
prohibited or unenforceable in any jurisdiction-will, as to such jurisdiction, be ineffective to the
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éxternit of such prohibition or unenforceability without invalidating the remaining provisions
hereof or affectln0 the va11d1ty or enforceablhty of such prov1sron 1n any other _]uI‘lSdlCthIl

Sectzon 11.11. Counterparts This Agreement may be executed in any number of
_. counterparts and by different parties hereto on separate counterparts, and all such. counterparts :
'taken together w1ll be deemed to constitute. one and the same 1nstrument ’

Sectzon ]] 12. Asszgnmem‘s andmg Nature, Govermng Law, Etc. Thls Agreement w1ll
be binding upon Borrower and its permitted successors and assigns, and will inure to the beneﬁt '
of Lender and the benefit of its permitted successors and assigns, including any. permitted
subsequent holder of the Promissory Note. This Agreement and the rights and duties of the
parties hereto will be construed and determined in accordance with the internal laws of the State
of California without regard to principles of conflicts of laws. This Agreement constitutes the
entire understanding of the parties with respect to.the subject matter hereof and any prior
agreements, whéther written or oral, with respect thereto are superseded hereby. Borrower may
not assign its rights hereunder without the written consent of Lender. Lender may assign its
rights hereunder without the consent of Borrower, but only if after any such assignment Lender .
acts as the lead agent or administrative agent with respect to this Agreement.

' Section 11.13.- Submission to Jurisdiction; Waiver of Jury Trial. Borrower hereby.

submits to the nonexclusive jurisdiction of the United States District Court for the Eastern
District of California and of any California State court sitting in the County of Sacramento for -
purposes of all legal proceedings arising out of or relating to this Agreement, the other Loan
Documents or the transactions contemplated hereby or thereby.- Borrower irrevocably waives, to
the fullest extent permitted by law, any objection which it may now or hereafter have to the
laying of the venue of any such proceeding brought in such a court has been brought inan-~
inconvenient forum. Borrower hereby irrevocably waives any and all right to trial by jury in any
legal proceeding arising out of or relatmg to any Loan Document or in the transactrons

. contemplated thereby

Sectzon ]1 I4. Time is of the Essence T1me is of the ‘essence in the performance and

enforccment of this Agreement and the other Loan Documents

, : Sectzon 11.15. Consent to Loan Participation . Borrower agrees and consents to :
Lender’s sale or transfer, whether now or later, of one or more participation interests in the Non-
Revolving Credit to one or more purchasers, whether related or unrelated to Lender. Lender may
* provide, without any limitation whatsoever, to any one or more purchasers or potential
purchasers, any information or knowledge Lender may have about Borrower or ‘about any other
matter relating to this Agreement, and Borrower hereby waives any rights to privacy Borrower -
may have with respect to such matters. Borrower additionally waives any and all notices of sale
oof participation interests, as well as all notices of any répurchase of such participation interests.
Borrower also agrees that the purchasers of any such participation interests will be considered as
the'absolute owners of such interest in the Promissory Note and will have all the rights granted
under the part1c1pat10n agreement or agreements governing the same of such participation
interests. Borrower further waives all rights of offset or counterclaim that it may have now or
later against Lender or against any purchaser of such a participation interest and unconditionally

s
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agrees that either Lender or such purchaser may enforce Borrower’s obligations under this
Agreement irrespective of the failure or insolvency of any holder of any interest in the _
Promissory Note. Borrower further agrees that the purchaser of any such participation interests
may enforce the interests irrespective of any personal clalms or-defenses that Borrower may have
against Lender :

_ Section 11.16. "No Recourse-Against Constituent Members of Borrower. Borrower is
organized as a Joint Powers Authority in accordance with the Joint Exercise of Powers Act of the
State of California (Government Code Section 6500, et seq.) pursuant to the Joint Powers
Agreement and is a public entity separate from its constltuent members. Borrower shall be
solely responsrble for all debts, obligations and liabilities accruing and arising out of this
Agreement and the Promissory Notes. Lender shall not makeany claims, take any actions or
assert any remedies against any of Borrower’s constituent members in connection with any
payment default by Borrower under this Agreement or any. other Loan Document.

- [remainder of page left intentionally blank; Signatrlre page follows]

-26-



Agenda Item #10_Att. B: NRCA with RCB. _

Upon your acceptance hereof in the manner heremafter set forth, this Agreement wrll
constitute a contract between us for the uses and purposes heremabove set forth :

,Executed_ and delivered in Sacrarn‘ento, Cahfornla, as of the first date written aboﬁv’e.,f - .

© MARIN CLEANENERGY + . ..~ .

L ,.BY.E D@—*’——« '

"Dawn Weisz

Execut;ve Ofﬁcer '_

Charrman of the Board

" RIVER CITY BANK

o By 7 -
- Name:” fBriuct HcHoNF
- Its: CHIEF crE0/7 griacéve
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SC'H,EDULE 7.4

‘Indebtedness for Borrowed Money
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& . o

 EXHIBITA -

De’fmit_ions ;

B “Advancé ” and “Advaﬁces” is deﬁned in Section 2.1.

“Agreemem‘ ‘means this Non-Revolving Credit Agreement, as the same may be
_ amended modlﬁed or restated from time to trme in accordance w1th the terms hereof.

" “Applicable Rate .means a varlable rate of interest equal to the One-Month '
LIBOR plus 1.75 percentage points per annum as adjusted for any maximum or minimum
‘rate limitations as provided in the Loan Documents The Appllcable Rate is subject to
mcrease as prov1ded in Sectlon 9.4. " -

“Authorized Representatzve means those persons shown on the list of officers
~provided by Borrower pursuant to Section 8.2(a)(iv), or on any update of any stich list

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

“Borrower” is defined in the introductory paragtaph.

y “Business Day” means ad_ay (other than a Saturday or Sunday) on which banks
-‘are not authorized or required to be closed in Sacramento. California.

' Capttal Lease” means at any date : any lease of Property which in accordance '
with. GAAP is requlred to be capltallzed on the balance sheet of the lessee.

Capztalzzed Lease Oblzgatlon means the amount of hablllty as shown on the
balance sheet of any Person in respect of a Capital Lease as determmed at any date in
_accordance with GAAP

“Cash Advance Note” means a Promissory Note substantially in the form of

. Exhibit C attached hereto, executed by Borrower in connection with each Cash Advance.
“Consulting Engineer” means the engineer, engineering firm or consulting firm

retained from time to time by Borrower to provide independent analysis and planning

advice regarding the business strategy and operations of Borrower: '

“Debtor Relief Laws” means the Umted States Bankruptcy Code and all other
liquidation, conservatorship, insolvency, reorganization, or similar debtor relief laws of
the United States or other applicable jurisdictions from time to time in effeet and
‘affectmg the rlghts of creditors generally.

-“Default” means any event or cond1t10n the occurrence of which would, with the
~ passage of time or the giving of ‘no__tice, or both, constitute an Event of Default..
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“Default Rate ” means the Appllcable Rate plus five percent (5. O%)
_ “Dollars and $” rnean lawful money of the Umted States

Ene; gy Efficiency Account” means the River Crty Bank Account No
xxxxxx-181 held by Borrower with Lender. : .

fiEvent of.l_)_efault is defined m;Sectron 10.1.

“GAAP’” means generally accepted accoont}ng principles as established and .
interpreted by the Governmental Accountmg Standards Board (GASB) and as applled by .
Borrower.

“Governmental Authority” means the govemment of the United States or any
other nation, or of any political subdivision thereof, whether state or local, and any
agency, authority, instrumentality, regulatory body,.court, central bank, or other entity
exercising executive, legislative, judicial taxing, regulatory or administrative powers or
functions of or pertarmng to government. -

“Honor Date 7 is defned in ectlon 4.3(a). S

‘Indebtedness for ‘Bor. rowed Money means, for any Person (wnthout
duplication), ) all mdebtedness created, assumed or incurred in any manner by such
Person representirig money borrowed (including by the issuance of debt securities), (ii)
all indebtedness for the deferred purchase price of property or services (other than trade
accounts payable arising in the ordinary course of business not more than 90 days past
due), (iii) all indebtedness secured by any Lien upon Property of such Person, whether or
not such Person has assumed or become liable for the payment of such indebtedness, (iv)
all Capitalized Lease Obligations of such Person, and (v) all obligations of such Person
‘on or with respect to letters of credit, banker’s acceptances and other evidences of
- indebtedness representing extensrons of credlt whether or not representrng obligations for
borrowed money

Indemmf ed Lzabzlmes is def ned in Sectlon 11:5.
“Indemnlf ed Person is defmed in Sectlon 11. 5

“Initial Rate Set Date ¥ means the date of issuance of each Promissory Note at

~ . which time Lender will determine the One Month LIBOR whrch shall be in effect until

: the next Rate Change Date. , S R

_ “ISP” means, wrth respect to any Letter of Credlt the * Internatlonal Standby
Practices 1998” published by the Institute of. Internatronal Banking Law & Practice, Inc.
(or other such later version thereof as s may be in effect at the time of issuance).

“Joint Powers A g’reement means the Joint Powers Agreement of Borrower
effectlve as of December 19, 2008, and as amended from time to tlme
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' “L/C Borrowing” means an Advance arlsmg from a drawmg under a Letter of
Credlt that Borrower has not reimbursed by the Relmbursement Date in accordance with

Sectlon 4. 3ga)

e Credzt Extension” means, with respect to any Lettér of Credlt the issuance
thereof, increase in the amount thereof, or extension of the exprrat_lon date thereof.

S “L/C Issuer” means either River City Bank or MUFG Unlon Bank N A. on-
_' behalf of Rrver C1ty Bank as the case > may. be. .

o “L/C Issumg Documents ‘means, with respect to any Letter of Cred1t the Letter
of Cred1t Application, and any-other document, agreement and instrument entered into by
. the L/C Issuer and Borrower or in favor of the L/C Issuer and relatmg to any such’ Letter

"'of Credlt

“Lender is defined in the mtroductory paragraph

v

“Letter of Credzt” means any letter of credit issued hereunder that prov1des for
the payment of cash upon the honormg of a presentatlon thereunder

“Letter of Credit Application” means a written request for a Letter of Cred1t .
substant1ally in the form of Exhibit E attached hereto L o

' “Letter of Credzt Expiration Date ” means the day that 1s thlrty 30) calendar days-
: 'before the Termmatlon Date ‘ : . :

: “Letter of Credzt Fees” mean the fees and charges related to the issuance of a
'Letter of Credlt as prov1ded in Section 4.6. :

»“Letter of Credzt Note” m_eans a .Promissory Note substantially in the form of
- Exhibit B attached hereto, executed by Borrower in connection with each unréimbursed
drawing under a Letter of Credit in accordance with Section 2.3(a).. -

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

" ““’Loan Documents? means this Agreement, the Promissory Notes, the Assignment
“of Debt Service Reserve Account, the Letters of Credit, the L/C Issuing Documents and
all other documents, certificates, instruments and agreements relating to the foregoing or
, otherw1se executed by Borrower in connectlon with the Non Revolvmg Credlt

“Loan F ee’ means one- quarter of one percent (O 25%) of the Non- Revolvmg
Credlt Commltment :

_ “Loan Lo_ss Reseirve Accounts” means the River City Bank Account Nos.
XXXXXX-960, xxxxxx-088 and xxxxxx-096, and any other “Loan Loss Reserve Account”

-iii-
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estabtished_ pursuant to the M_CE On-Bill Repayment Program Operating Agreement
-between Borrower and Lender dated as of July 8, 2013, as amended from time to time.

“Maintenance and Operation Costs” shall be determined in accordance with the
. accrual basis of accounting in accordance with GAAP and shall mean the reasonable and
necessary costs paid or incurred by Borrower for maintaining and operating the System;

including costs.of electric energy and power generated or purchased, costs of
transmission and fuel supply, and including all reasonable expenses of management and
repair and other expenses necessary to maintain and preserve the System in good repair
and working.order,-and including all administrative costs of Borrower that are charged -
directly or apportloned to the ma1ntenance and operation of the System such as salaries
“and wages of employees, overhead, insurance, taxes (if any) and insurance premiums,
and including all other reasonable and necessary costs of Borrower such as fees and
-expenses of an independent certified public accountant and the Consulting Engineer, and
. including Borrower’s share of the foregoing types of costs of any electric properties co-
owned with others, excluding in all cases depreciation, replacement and obsolescence
charges or reserves therefore and amortization of intangibles and extraordinary items
computed in accordance with GAAP or other bookkeeping entriés of a similar nature.
Maintenance and Operation Costs shall include all amounts requlred to be paxd by .
Borrower under Take or Pay Contracts -

“Maturlty Date” means, for any Letter of Credit Note, the initial expiration date
~of the Letter.of Credit correésponding to such Letter of Credit Note; and for any Cash
Advance Note or Term Note, the date SO specrﬁed in such Cash Advance Note or Term
‘Note as the Maturlty Date. -

“Noanevolving Credit” is defined in'Section 2.1.

“Non-Revolving Cr edit Commitment” meané at any time of determination, an
. amount equal to $15,000,000.00 less the aggregate pr1nc1pal amount of Advances made
by Lender under the Non Revolvmg Credlt - :

“Non—Revolvmg Credit Termznatlon Date” means the’ earlier to occur of (a) the
Termination Date, and (b) the date on which Lender’s obligation to make Advances
under the Non-Revolving Credit terminates pursuant to Section 10.

“Obligations” means and includes all loans, advances, debts, liabilities and
obligations of Borrower to Lender of every kind and description (whether or not
evidenced by any note or mstrument and whether or not for the payment of money),
direct or indirect, absolute or contmgent -due or to become due, now existing or hereafter
owed by Borrower to Lender, whether in connéction with the Loan Documents or - -
otherwise, mcludmg without limitation all interest, fees (mcludmg Letter of Credit Fees),
~ charges, expenses, attorneys’ fees and accountants fees chargeable to Borrower or
payable by Borrower thereunder

_ “One-Month LIBOR ” means, as of each Rate Chanoe Date or the Initial Rate.Set
" Date, the rate determined by Lender to be the One-Month LIBOR. rate as posted on

-iv-
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Bankrate com (or, if such rate becomes unavallable to Lender a substitute rate based on
an index selected by Lender in its-sole discretion) as in effect from time to time, which

' raté is.not necessarily the lowest rate charged by Lender on lts loans and is set by Lender
' in 1ts sole dlscretlon : ~ A

. ' “Payment Date” means other-than the Termmatlon Date-or any Maturlty Date,
: the ﬁrst day of each calendar month : =

- ".‘Permitted Liens is deﬁned in Sectlon 9 8 SR

‘Peison ‘means an 1nd1v1dual partnershlp, corporatlon company, llmlted
llablllty company,-association, trust, unincorporated organization or any other entity or
organ1zat1on mcludmg a government or agency or pollt1cal subdivision thereof. °

Property” rneans any interest in any kind of property or asset whether real,
personal or mixed, or tangible or 1ntang1ble

“Rat_e Chan_ge Date” means the first calendar day of 'each calendar month. '
. “Rein%bursemeht.Ddte”'is defined 1n Section 4 3ga'§' '

s “Related Parties” means with respect to any Person, such Person’s affiliates and
" the partners directors, officers, employees, agents, trustees, administrators, managers,

- .'adv1sors and representatlves of such Person and of such Person’s afﬁlrates

, Responszble, Oﬁicer means the Chief Executive Ofﬁcer of Borrower. "
“RCB Letter ofCredit ” means a Letter of Credit issued by River City Bank. )
- “Shell Agreements 7 mean's (1) that certain Mastér Power Purchase and Sale

Agreement, dated as of February 5, 2010, between Shell Energy and Borrower, (ii) the .
Shell Security Agreement, (iii) the Shell Collateral Account Agreement, and (1v) any and

" . all amendments, modifications, and restatements of the documents referred to in the-

‘ _ precedmg clauses (i) through (iii).

“Shell Collateral Account Agreements means the “Secured Account
- Agreement(s) as defined in the Shell Securlty Agreement

» * “Shell Ener gy’ means Shell Energy North Amerlca (US), L P a Delaware '
_ .""llmlted partnershlp , o :

“Shell Enet gy Accounts” means the R1ver City Bank Account Nos. xxxxxx-221
and xxxxxx-388, and any other accounts maintained with Lender in which Borrower has
granted a security interest to Shell Entergy pursuant to the Shell Securlty Agreement

“Shell Securlty Agreement” means that certain Second Amendment to and

Restatement of Security Agreement dated as of F ebruary 2, 2012 between Shell Energy
and Borrower .
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# Té?hz”inbiibn Date™ -meansi August 3 1, -201 6.

“UCC ”'means: the Umform Commerc1al Code as: enacted 1n the State of

92431947
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- EXHIBIT B

LETTER OF CREDIT NOTE -

3 ', _ ' R - Date:

FOR VALUE RECEIVED MARIN CLEAN EN ERGY a publlc agency formed under
‘the provisions of the Joint Exercise of Powers Act-of the State of California, Government Code
. Section 6500 et seq.-(“Borrower*), promises to pay to the order of-RIVER CITY BANK
~ (“Lender”) the lesser of (a) the principal sumof ___~ /100 DOLLARS (§ . ), or (b) the - -
‘aggregate unpaid principal amount of Advances made to Borrower by Lender under the Letter
~ of Credit described below to which this Letter 6f Credit Note (thls “Note”) relates, pursuant to
. the tefrms of that certain Non- Revolving Credit Agreement (the “Credit Agreement ”) dated as of
:July 31,2015, between Borrower and Lender, together with interest thereon as provided herein
~and therein. All paymeénts under this Note shall be made to Lender at its address specified in the
Credit Agreement or at such other place as the holder of this Note may from time to time
designate in writing; in ‘accordance with the terms of this Note and the Credit Agreement.
Capitalized terms used but not defined-in thls Note shall have the deﬁmtrons pr0v1ded inthe

. Credlt Aszreement

Cof Credit”’) dated as of L

This Note is éxecuted in connection with that certain standby letter of credit (the “Letter
], and issued by [ '], as “Issuing Bank,” for.the benefit of

L 1, as “Beneficiary,” in the face amount of [ 1. Under Section 4:3 of the Credit
Agreement, if Borrower fails to reimburse_the Issumg Bank for the honor of a drawing under the
Letter of Credit on or before the Reimbursement Date, the Unrelmbursed Amount will become
an Advance of principal under this Note made as of the Honor Date and will bear interest from
the Honor Date. S

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

Maturity Date. The outstanding principal balance of this Note and all accrued but unpaid
interest thereon shall be due and payable in full on the earlier of (x) the expiration date of the
Letter of Credit, subject to amendment or extension from time to time in accordance with the
terms of the Loan Documents, or (y) the Non-Revolving Credit Termination Date: Under

‘Section 5.2 of the Credit Agreement and subject to the conditions set forth therein, Borrower
_may request that any amounts due and payable hereunder on the Termination Date be converted
into a Term Loan ev1denced by a Term Note.

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

B-1
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“System” means (i) all facilities, works, properties, structures and contractual:
rights to distribution, metering and billing services, electric power, scheduling and -
coordination, transmission capacity, and fuel supply of Borrower for the generation,
transmission and distribution of electric power, (ii) all general plant facilities, works,
properties and structures of Borrower, and (iii) all other facilities, properties and
structures of Borrower, wherever located, reasonably required to carry out any lawful
purpose of Borrower. The term shall include all such contractual rights, facilities, works,

. properties and structures now owned or hereafter acquired by Borrower. ‘ <

“Termination Date” means August 31, 2016.

o UCC * means the Uniform Commercial Code as enacted in the State of E
California. ' :

“UCP’” means, with respect to any Letter of Credit, the Umform Customs and
Practice for Documentary Credits, International Chamber of Commerce* (“ICC’ bl
Publication No. 600 (or other such later ver51on thereof as may be in effect at the time of
1ssuance) :

“Union Letter of Credit” means a Letter of Credit issued by MUFG Union Bank,
N.A. - B S

“Winding-Up " méans, in relation to a Person, a voluntary or involuntary case or °
other proceeding or petition seeking dissolution, liquidation, reorganization;
administration, assignment for the benefit of creditors or other relief under any federal,
state or foreign bankruptcy, insolvency or other similar law now or hereafter in effect, or
seeking the appointment of a-custodian, trustee, receiver, liquidator or other 51mllal
official over that Person or any substantial part of that Person s Properties.

724319.4A
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any or all of the rights and remedles set forth therein, 1nclud1ng the exercise of Lender’s option to
accelerate this Note and declare all Advances and all indebtedness under this Note then
outstanding to be 1mmed1ately due and payable, wrth or without notice to Borrower as
applicable.

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

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

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

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

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

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

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

MARIN CLEAN ENERGY \

By:

Dawn Weisz
Executive Officer

Chairman of the Board

B-3
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'EXHIBIT C
CASH ADVANCE NOTE

S e o Date,

FOR VALUE RECEIVED, MARIN CLEAN ENERGY, a public agency formed under
the provisions of the Joint Exercise of Powers Act of the State of California, Government Code
Section 6500 et seq. (“Borrower”), promises to pay to the order of RIVER CITY BANK
(“Lender”) the principal sum of /100 DOLLARS (8. ), pursuant to the terms of
- that certain Non-Revolving Credit Agreement (the “Credit Agreement”) dated as of July 31,
20135, between Borrower and Lender, together with interest.thereon as provided herein and
therein. All.payments under thl_s Cash Advance Note (this “Note.”) shall be made to Lender at its
. address specified in the Credit Agreement, or at such other place as the holder of this Note may:
from time to time designate in writing, in accordance with the terms of this Note and the Credit
Agreement. Capitalized terms used but not defined in this Note shall have the defi nitions
prov1ded in the Credlt Agreement ‘

_ Payment Terms. - Under the terms of the Credit Agreement, Borrower may request Cash .
Advances under the Non-Revolving Credit. This Note evidences a Cash Advance and will bear
interest from the date of such Cash Advance. Borrower agrees to pay-monthly payments of.
~ interest only on the unpaid prmc1pal balance of this Note as of each Payment Date begmnmg on
the latter of (a) the first Payment Date after the date of the Cash.Advance, or (b) October 1, 2015,
with all subsequent payments due and payable.on each Paymen‘_c Date thereafter as pr0v1ded in
Section 3 of the Credit Agreement. . Interest will accrue prior to maturity (whether by lapse of
* time, acceleration or otherwise) at the Applicable Rate and after maturity (whether by lapse of -

time, acceleration or otherw1se) whether before or after Judgment at the Default Rate, until pald
in full. -

_ Matufity' Date. The outstanding principal balance of this Note and all accrued but unpaid
interest thereon shall be due and payable in full on the Non-Révolving Credit Termination Date.
Under Section 5.3 of the Credit Agreement and subject to the conditions set forth therein, at any ~

time before the-Non-Revolving Credit Termmatlon Date, Borrower may request that any
amounts due and payable hereunder be converted into a Term Loan evidenced by a Term Note. -

Default and Acceleration. Upon the occurrence of any Event of Default described in
Section 10.1 of the Credit Agreement, Lender or any permitted holder of this Note may exercise
any or all of the rights and remedies set forth therein, including the exercise of Lender’s option to
. accelerate thisNote and declare all Advances and all indebtedness under this Note then
outstanding to be 1mmed1ately due and payable, with or thhout notice to Borrower as
appllcable S

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

- This Note may not be modified, amended, waived, extende’d, changed, discharged or
terminated orally of by any act or failure to act on the part of Borrower or Lender; but only by an .
. agreement in writing signed by the party against whom enforcement of any modification,
amendment waiverr extension chan‘ge discharge or termination is sought. -

This Note w1ll be construed in accordance w1th and govemed by, the 1nternal laws of the
State of Callfomla .-

Borrower promises to pay all costs and expenses (including reasonable attorneys’ fees:
and expert witnesses’ fees) suffered or-incurred by Lender or subséquent holder of this Note in
the collection of this Note or the enforcement Lender S rlghts and remedles under the Credit
Agreement. s : :

" Borrower hereby waives presentment for payment and demand. If any part of this Note
- cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forego
enforcing-any of its rights or remedies under this Note without.losing them. Borrower and any
other person who-signs, guarantees or endorses this Note, to the extent allowed by law, waive
any applicable statute-of limitations, presentment, demand for payment, and notice of dishonor.

. Upon any change in the terms of this Note, and unless otherwise expressly stated in writing, no-

~ party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall
be reléased from liability. All such’ parties agree that Lender may renew or extend (repeatedly
and for any length of time) the obllgatlons evidenced by this Note or release any party or
guarantor or collateral, o impair, fail to realize upon or perfect Lender’s security interest in the-
collateral, if any; and take any other action deemed necessary by-Lender without the consent of
or notice to anyone. All such parties also agree that Lender may modify the terms of this Note’
without the consent of or notice to anyone other than the party with whom the modlﬁcatlon is
made. e - : :

- Prior to signi'n_g'this-Note, Borrower read and understood all Athefpro"v‘isions' of this Note
and the Credit Agreement, including the variable interest rate provisions in the Credit

‘Agreement. Bori‘oWer agrees to the terms of this Note and the Credit Agreement.
Borrower acknowledges receipt of complete copies of this Note and the Credit Agreement.

 MARIN CLEAN ENERGY -

" By:.
~ Dawn Weisz
Executive Officer -

- 'Chairman of the Board- :
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EXHIBIT D

TERM NOTE

$ S : o | Date:

. FOR VALUE RECEIVED, MARIN CLEAN ENERGY, a public agency formed under _

the provisions of the Joint Exercise of Powers Act of the State of California, Government Code
Section 6500 et seq. (“Borrower”), promises to pay to the order of RIVER CITY BANK
(“Lender”) the principal sum of - /100 DOLLARS ($ ), pursuant to the terms of
that certain Non-Revolving Credit Agreement (the “Credit Agreement”) dated as of July 31,
2015, between Borrower and Lender, together with interest thereon as pr0v1ded herein and
therein. All payments under this Term Note (this “Note”) shall be made to Lender at its address
specified in the Credit Agreement, or at such other place as the holder of this Note may from
time to time designate in writing, in accordance with the terms of this Note and the Credit
Agreement. Capitalized terms used but not defined in this Note shall have the definitions
provided in the Credit Agreement.

Payment Terms. Under Section 5 of the Credit Agreement and subject to the conditions
set forth therein, Borrower may request that unpaid Advances under the Letter. of Credit Notes

and/or the Cash Advance Notes be converted to a Term Loan. This Note evidencesa Term Loan ,

made to Borrower as of __ ( [date] in the original principal amount of $ , and
will bear interest from the date hereof. Borrower agrees to repay this Note by making sixty (60)

equal monthly payments of principal hereunder in the amount of § each, plus all accrued -

but unpaid interest on the unpaid principal balance of this Note as of each Payment Date,

beginning on the first Payment Date after the date ofithis Note, with all subsequent payments due _

and payable on each Payment Date thereafter as provided in the Credit Agreement. Interest will
accrue prior to maturity (whether by lapse of time, acceleration or otherwise) at the Applicable
Rate and after maturity (whether by lapse of time, acceleration or otherwise), whether before or
after judgment, at the’Default Rate, until paid i in full.

Maturity Dateé. The outstanding principal balance of this Note and all accrued but unpaid

interest thereon shall be due and payable in full on [date —not to exceed‘60 months].. -~

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

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

t
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terms of thlS Note and the Credit Agreement, the terms.and provisions of the Cred1t Agreement
shall control. S 7 E -

: This Note may not be modified, amended, waived, extended, changed, discharged or
terminated orally or by any act or failure to act on the part of Borrower or Lender, but only by an
agreément in wr1t1ng signed by the party against whom enforcement of any modlﬁcatlon
amendment waiver, extensmn change, discharge or termination is sought

Thrs Note will be construed in accordance w1th and governed by, the. 1nternal laws of the
State of Cahfornla ‘ ‘ :
AR .o . A
Borrower promises to pay all costs and expenses (including reasonable attorneys’ feés
and expert witnesses’ fees) suffered or incurred by Lender or subsequent holder of this Note in
the collection of this Note or the enforcement Lender’s rights and remedies under the Credit -
Agreement. : . - L

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

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

~ Borrower acknowledges receipt of complete copies of this Note and the Credit Agreement.

~-MARIN CLEAN ENERGY

Dawn Weisz .
- Executive Officer

Chairman of the Board
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APPLICATION AND AGREEMENT FOR IRREVOCABLE STANDBY LETTER OF CREDIT

PLEASE CHECK AND COMPLETE APPLICABLE BOXES BELOW.

Marin Clean Energy (“Applicant’) requests the Issuing Bank selected below (* Bank”) to issue an irrevocable standby letter of crecht (“Credlt ") with the following
terms and conditions for delivery to the benef cnary named below (“Beneficiary”) by Courier: ' i

Select (X) - ) E Issuing Bank

River City Bank

Union Bank

" Amount in USD$ e s

Applicant ) Marin Clean Energy v
Beneficiary . - | (Enter complete name and address of energy company)
Expiration Date
Other LC Conditibns - [ ] Partial Drawing Allowed  [] Partial Drawings NOT Allowed
Credit Available by Payment: Against_ presentation of the docur'nents detailed therein.
" Documents Required: S A dated statement purportedly signed by an authorized officer or representatlve of Benef iciary
o - stating:
(Provide an attachment from energy
contract which provides language requnred “The undersigned being a duly authorized officer or representative of [Beneficiary Name] hereby

from Beneficiary) . represents and warrants that the amount of the accompanying draft represemts and covers:
e [insert text as reqmred] ]

Special Conditidns : g Automatlc Renewal Clause for [12 monlhs] with [120] days prior
] o " Notification of non-renewal .

[]. Other

Final Expiration Date (if applicable)

_ ) . (A) Applicant understands that the risk is greater if Applicant requests a standby letter of
- . credit which requires only -a.simple demand without any supporting documentation.
: '~ Typically, standby -letters of credit require the beneficiary to' provide some written
statement in order to obtain payment. However, a beneficiary that-can obtain a standby
: B ) letter of credit available only against presentahon of a simple demand, relieves |tself of
IMPORTANT NOTICE . - ‘ any documentary requirements.

(B) Appllcant understands that the’ f nal form of Credit may be subject to such revision and
changes as are deemed necessary or appropriate by Bank and Applicant hereby
consents to such revisions and changes.

PRSP

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

Appllcant agrees to be bound by the terms and conditions set forth or referred to above and certifies to Bank that Applicant has
duly and validly executed and entered into the below Authonzatlon and Agreement.
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The under5|gned Appllcant hereby requests Bank to issue the Credit, and, in consideration of issuance by Bank, irrevocably agrees: (i) to all terms
and conditions of this-Application and Agreement and the Credit; (ii) that Bank is issuing the Credit for Applicant based solely on Applicant's credit with
Applicant having sole right to give instructions and make agreements or amendments wnth respect to this Appltcatlon and Agreement and the Credit,
and any presentahon made under the Credit.

Marin-Clean Energy ’ : T . S

Authorized Signature

In consideration of MUFG Union Bank, N.A. (“Bank”) issuing an irrevocable standby letter of credit (as amended or modified from time to time, the “Credit”) as provided on
the ‘previous page(s) of this Application and Agreement for Irrevocable Standby Letter of . Credit (the’ “Agreement”) for the .account of the party or pames
executing such prewous pages as appllcant (individually and collectively, “Appllcant" or you") you hereby agree with Bank as follows

1. Thatyou shall:

(a) Pay Bank, on demand, such amounts as are required to pay or relmburse Bank for all dlsbursements g Dlsbursement(s)") made or to be made by Bank or
Bank's correspondents in connection with the Credit. o

(b) Pay Bank, on demand, all commissions, fees and other charges ("Charge(s)") ai’i'sing out of or in connection with the Credit (including without limitation those
for the account of the person or entity in whose favor the Credit is issued (the “Benefi ciary") if the Beneficiary fails to pay on first demand).

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

(d)~ Make each such payment in |mmed|ately available funds in the currency of the applicable Disbursement; Charge or Expense; prowded however, if such
payment is to be in a currency other than U S Dollars Bank may at |ts opllon require such amount to be paid in an equwalem amount of U.S. Dollars converted at Bank's
then current rate of exchange. - . :

LR
You agree that Bank may make demand for payment in writing or by telephone, facs:m:le SWIFT, telex Bank's Global Trade Serwces web product or other method of
teletransmission (collectively, "Telecommumcauons) and expressly authorize Bank to debit any of your accounts mamtalned with Bank or any of Bank's aft' liates or |
. subsidiaries for any or all of your obligations hereunder as and when the same become due.

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

3. In connection with the Credit, you acknowledge and agree:
' (a) That the Credit may be issued by any branch of Bank. . . i .-

(b) That-Bank and Bank’s correspondents shall be entiied to make payments or to accept or negotiate drafts drawn under the Credit if the documents presented

thereunder appear on their. face to be in compliance with the terms and conditions of the Credit: .In-addition, neither Bank nor Bank’'s correspondents shall have any

.. liability or responsibility for the form, sufficiency, accuracy, genuineness, falsification or legal effect of the documents presented under the Credit, for the authority of any

persons signing such documents, for.the description, quantity, quality, weight, condition, packing, delivery, value or existence of the goods represented.by such documents,

_ for the acts, omissions, good faith, solvency - performance or capacity of the Beneficiary of the Credit, the consignors, cariers, forwarders, consignees or insurers of the

goods described thereln or any other persons, for the performance of any contracts which you enter into with the Beneficiary of the Credit, or for the consequences arising

out of any delay or loss in transit of any messages, letters or documents, any delay, interruption, mutitation or other error in the transmission of any communications by any
method of Telecommunications or any error in the translation or interpretation of any techrical terms or any messages or documents relating to the Credit.

{c) Except in the case where the Credit expressly provides otherwise, the Credtt shall be subject to, and performance by Bank, Bank s correspondents and the
Beneficiary under the Credit shall be govémied by, the Uniform”Customs and Practice for Documentary’ Credits, 1993  Revision, ICC Publicaion No. 500, or’ such
.subsequent revision thereof, adopted by the International Chamber of Commerce. as is in effect on the date the Credit is issued. '

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

(e) If you, or some other person or entity.acting on your behalf, grant Bank a secunly interest in any real or personal property as collateral for your obhgattons
arising in connection with the Credit, that Bank, at its discretion, may continue to hold such collateral even after the expiration date of the Credit until the Credit is returned |
to Bank undrawn, and that in no event shall any release of the collateral be construed tobea release or discharge of your obllgatlons relating to the Credit.

) If you have requested that the Credit recite that it is issued for a party other than' you (“Account Party”), that such Account Party has and will have no interest
in the Credit or its subject matter and that all interests in the Credit and its subject matter will be held exclusively and absolutely by you.

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

. “(hy Ifthe Crednt is the subject of an "extend or pay" request received by Bank from the Benet'crary and provided by Bank to you that you will continue to be liable
"to Bank for the Credit even though an expiry or reduction in amount thereof might otherwise appear to occur after Bank's receipt, until the matter has been resolved to
Bank's satisfaction. You understand that Bank retains every right to decline to amend or extend the Credit.

10) If the Beneficiary of the Creditis a bank or other financial institution (other than Bank) which, in reliance upon the Credit, is asked to issue its own guaranty or
other form of undertaking (including a letter of credit) on your behalf (a “Local Bank™) and, in fact, issues such guaranty or other form of undertaking on your
behalf, that Bank shall have no responsibility to you for the wording of such guaranty or other form of undertaking, or its legat effect, whether under foreign law or
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otherwise, and that you will have complete, continuing liab @Il claims made under such guaranty or other form of
undertaking until it terminates, whether or not the Credit has expired. . . .

) If any commerCiai type documents (such as invoices or bills of iading but not a defautt or claim statement) are required to be presented under the Credit that
Bank shall have no responSibiIity whatsoever for examining any such documents undef any standard under any circumstances.

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

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

Immediately and without notice upon the occurrence of a Defauit spe(:iﬁed in clauses (c), {d), (e) or (f) of this Section 4, or, at the option and upon the declaration of Bank,
upon the occurrence of any other Default, your obligations hereunder shall immediately bééome due and payable, without presentment, demand, protest or notice of any
kind, all of which are hereby expressly waived, and Bank may immediately, and without the expiration of any period of grace, enforce payment of such obligations and
exercise any and all other rights and remedies granted to it hereunder or by law. If at the time of any such Default and acceleration of your obligations hereunder, Bank

. remains liable.under the Credit for any reason, then you wilt provide Bank, on demand, with sufficient funds ("Contingent Security”) from which to pay all amounts which
Bank may thereafter be called upon to pay in respect of the Credit. Al amounts constituting Conti ngent Secunty shall be- deposned in_an account to be
maintained with Bank and are hereby pledged to Bank by.you-as security for your obligations hereunder o 7 e . o )
5. This Agreement may not be amended, modiﬁed or waived except by a writtén instrument signed by the paity or paities against whom enforcement thereof is sought.
No failure or delay on Bank's part in exercising any right hereunder shall operate as a waiver of any right, nor shall any partial. exercise of any such right preclude any
other further exercise thereof or the exercise of any other right. Each waiver or consent under any provision hereof shall be effective only in the specific instance and
for the specific purpose for which given. If this Agreement is executed by more than one person or entity, the obligations of each of you hereunder shall be joint and
- several, and each of you agree that any one of you, acting alone, shall have full right and authority, binding on ail of you, to request or consent to amendments, renewals,
extensions, waivers or modifications of the Credit. You hereby acknowledge and agree that Bank is authorized, at any time and from time to time, without notice to you

- (any such notice being expressly waived), and to the fullest extent permitted by law, to set off and apply any and all deposits (whether general or special, time or-demand,
or prOViSional or fnal) at any time held and all other indebtedness at any time owing by Bank to or for your credit against any and all of your ¢ obligations hereunder

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

7. Any written notice or other written communication to be given by Bank under this Agreement will be addressed to you at the address specified on the previous

page(s) of this Agreement, or at such other address as you may specify in writing. "Unless Bank advises you otherwise, all written communications to Bank should be sent

to your office of account. Notices are effective upon receipt; provided, however, that notices received after 3:00 p.m., California time, on a Business Day, or on a day other
than a Business Day, shall be deemed received as of the next Business Day. As used. herein, “Business Day” means a day (other than a Saturday or Sunday) on

which banks are open for business in Califomia. Bank shall be protected in acting 6n any oral or written request or instruction, whether received in writing, by telephone'
or other form of Telecommunication which Bank in good faith believes to be genuine and to have been made by you or your authorized agents.

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

9. This Agreement hereby incorporates any alternative dispute resolution agreement preVioust, concurrentiy or hereafter executed between Bank and Applicant. In
the event of any challenge to the legality:or enforceability of any provision of this Agreement, the ‘prevailing.party shall be entitied-to recover its costs and expenses,

including reasonable attorneys' fees and the allocated costs of Bank's in-house legal counsel and staff, incurred in connection therewith, This Agreement will control in the,
event of any conflict between it and any other document or agreement entered into between Bank and Applicant. - This Agreement shall be governed by and. construed in
accordance with the laws' of the State of California, and Applicant hereby consents to service of process by any means authorized by California law. Applicant hereby
waives notice of acceptance by Bank of this Agreement
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Preferred Pricing Exclusrvely for Rrver Clty Bank s Cllent Marln Clean
Energy Schedule of Fees and Charges for Global Trade Servrces

' Standby Letten's of Credlt

Issuance .

Opening Commission

Plus processing fee if paid.by invoice
Periodic Commission ’
Auto-RenewaI/Evergreen
Amendment -
‘Increase or Extensron
Narratlve

Advice-

Advising Fee s
Amendment - -

Add Confirmation
Examination/Payment
- Standby Letter of Credit .
Direct Pay Examlnatlon/Payment :
Discrepancy. -

. Expired, Unutilized, or. Canceled )
:_".Drafted - Notissued "~
" Transfer Letter of Credit
- Direction to Pay Proceeds "

| 'dthe‘r'_'l'rade Se_r\ric_:es |

Postage
Domestic
Registered/Certified Ma|l :
Courier . S L= IS
Domestic " " ‘ )
International’
Handling Charge (Customer's Couner)
: . 'Scan Shipping Documents = -
" Fax/Email Messages
" Domestic .
International
_ Swift or Telex
Short (1 Page) .
Long (2 + Pages)
_ Payment - : '
.~ Fedwire or CHIPS
" Cashier's Check - :
Foreign Currency Processing

* Account charge/quarter
. Payment by .invoice/year

. Special Handling

_ Excess Detail

"~ Consultation Fee (Apphes to Draftlng only)
Credit Reports - :

- Tracers
Trade Flnance |nvest|gatlons

A «j1 25% pra minimum $ 500

§450-
© $150- i
- by arrangement minimum $ 250

‘.’3%5 E

8730 %

: . International Services Activity Statement-MalIed

:* by arrangement, minimum $125 °
~$ 250 per hour, minimum $ 250
. by arrangement mlnrmum $ 100
. $35.- L o .
. per hour$ 75 plus cable charges T e

$150

- 1.25% p.a., minimum $ 500 .
28 1 250 per renewal period + Perlodlc Commlssmn ‘7_“. o

EET 25%. p a, minimum-$ 500 . - . L
$ 150 I - )

V 1/4% per drawmg minimum $200f "

$150

" .$100 perexamlnatlon
©'$150. - A
$°250 perdraft : e

1/4%, minimum'$ 250

- 11’4% minimum $ 250 -

$65 -

$10
. by arrangement

$20 .

$30 ..
$65 -

$45 -~ oo
565

. $45.

$ 180

Note Fees assessed by other banks wrll be add/t/onal Transactlons that are not standard may be subject to d/fferent charges MUFG-
Union Bank, N.A., reserves the right to charge for services not covered by this fee schedule, and to effect any alterations or amendments as
we may consrder necessary. Preferred Pncmg Excluswely for River Clty Bank s Cllent Mann Clean Energy Valid through August 21, 2016

and sub;ect to Annual Renewal.
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(=) River City Banls

EXHIBIT G
REQUEST FOR CASH ADVANCE UNDER
NON-REVOLVING CREDIT AGREEMENT DATED AUGUST 21 2015
(the “Agreement”)

Marin Clean Energy (“Borrower” ) héreby requests River Clty Bank as Lender to fund a Cash Advance under the above
referenced Agreement for the express purpose and under the terms provided herein. .

Purpose:

-Date of this Request:

Amount:

Date of Proposed Adyanoe: )

Interest and Term: ' . J interest Onl'y'with Full Repayment due on Termination Date (Augtist 31 ,_2016)

O Term Note with Advance payable over 60 months

Account Number for Disbursement:

The undersigned hereby certlf ies that the followmg statements are true on the date hereof, and will be true on the date of the
Proposed Advance: .

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

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

The Borrower has caused this Request for Cash Advance to be executed and dellvered by its duly authonzed off cer as of the
date first written above i

By:
Title:
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FIRST AMENDMENT TO

$15,000,000

NON-REVOLVING CREDIT AGREEMENT
Dated as of March 17, 2016
by and between

MARIN CLEAN ENERGY,
as Borrower

and

RIVER CITY BANK,
as Lender
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This First Amendment to Non-Revolving Credit Agreement (this “First Amendment”™) is
entered into as of March 17, 2016, by and between MARIN CLEAN ENERGY, a public
agency formed under the provisions of the Joint Exercise of Powers Act of the State of
California, Government Code Section 6500 et. seq. (“Borrower™), and RIVER CITY BANK, a
California corporation (“Lender™).

WITNESSETH:

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

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

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

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

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

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

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

Borrower’s Representations and Warranties. By signing this Agreement, Borrower
represents and warrants that (a) Borrower is duly authorized to enter into this Agreement and (b)
No default or Event of Default has occurred or is continuing under the Agreement.

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

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

MARIN CLEAN ENERGY
? C
By: DSLA-— LSL}*"& ™
Dawn Weisz S
Chief Executive Officer <
By: % ; \@M
Katé Sears
Chair of the Board
RIVER CITY BANK
By: M ‘
Name: Liae dder oreds

Its: S2

-ii-
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EXHIBIT B
LETTER OF CREDIT NOTE

$ Date:

FOR VALUE RECEIVED, MARIN CLEAN ENERGY, a public agency formed under the provisions of the Joint Exercise of
Powers Act of the State of California, Government Code Section 6500 et seq. (“Borrower "), promises to pay to the order of RIVER CITY
BANK (“Lender”) the lesser of (a) the principal sum of /100 DOLLARS ($ ), or (b) the aggregate unpaid principal amount of
Advances made to Borrower by Lender under the Letter of Credit described below to which this Letter of Credit Note (this “Note ") relates,
pursuant to the terms of that certain Non-Revolving Credit Agreement (the “Credir Agreement ) dated as of August 21, 2015, between Borrower
and Lender, together with interest thereon as provided herein and therein. All payments under this Note shall be made to Lender at its address
specified in the Credit Agreement, or at such other place as the holder of this Note may from time to time designate in writing, in accordance with
the terms of this Note and the Credit Agreement. Capitalized terms used but not defined in this Note shall have the definitions provided in the
Credit Agreement.

This Note is executed in connection with that certain standby letter of credit (the “Letter of Credit ") dated as of | J. and issued
by [ |, as “Issuing Bank, " for the benefit of | 1, as “Beneficiary,” in the face amount of [ ]. Under Section 4.3 of the Credit
Agreement, if Borrower fails to reimburse the Issuing Bank for the honor of a drawing under the Letter of Credit on or before the Reimbursement
Date, the Unreimbursed Amount will become an Advance of principal under this Note made as of the Honor Date and will bear interest from the
Honor Date.

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

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

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

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

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

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

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

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

Prior to signing this Note, Borrower read and understood all the provisions of this Note and the Credit Agreement, including the variable

interest rate provisions in the Credit Agreement. Borrower agrees to the terms of this Note and the Credit Agreement. Borrower
acknowledges receipt of complete copies of this Note and the Credit Agreement.

Rev. 212016
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IN WITNESS WHEREOF, Borrower has duly executed this Note as of the day and year first above written.
MARIN CLEAN ENERGY

By:

Dawn Weisz
Executive Officer

Rev 2/23/2016



MCE

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 | 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.
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MCE

DRAFT
POWER SETTLEMENTS ANALYST
JOB DESCRIPTION

SUMMARY

The Power Settlements Analyst, under general direction of a Power Supply Contracts
Manager Il, 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 Il 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 Il, establish standard operating
procedures, protocols and safeguards to ensure procurement team decision making
processes are aligned with agency goals

o 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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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

e Vendor Performance Monitoring 25%
¢ Invoice Management and Validation 50%
o Document Processes and Procedures 10%
e 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.
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e Develop high-quality writing, research and communication work products.

e Deliver clear oral communications.

* Effectively interpret and apply contract language and commercial agreements.

e Analytical skills to evaluate contractor performance and potential project opportunities,
and project siting, permitting and interconnection issues.

e Interact professionally and effectively with counterparties, consultants, MCE staff
team and, when necessary, the Board of Directors.

Ability to

e Be thorough and detail-oriented.

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

e Establish and maintain effective working relationships with persons encountered during
the performance of duties.

e Take responsibility and work independently, as well as work as a team member

e Prepare professional written work products.

e Perform quantitative data and statistical analysis and effectively communicate results
to others.

e 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
gualified person with a disability upon request.
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MCE

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.

1

2)

MCE Legislative Priorities

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 (LSESs), 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.

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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Legislative Executive Report

The bill passed out of the Assembly Utilities and Commerce Committee. MCE is working
with other CCAs on this bill.

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.

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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MCE

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 Enerqy
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 I0Us 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 10Us for Distributed Energy Resources (R.14-10-003)

Commissioner Florio issued a ruling in April to propose a pilot that would provide I0Us 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 I0U’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 10U 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 8" 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 Récorhmenda’uh

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

e Inputs are hidden from those directly impacted

e Confidentiality rules overlook public agency participants, such as CCAs
e PCIA is impossible to plan around and procure accordingly

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

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

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)

¢ |OUs mitigate damages by curtailing above-market resources and re-vintaging
amended contracts (but not extending the duration of cost recovery)

e Stranded cost recovery is only available for renewable procurement that exceeds
“least-cost” resources on a portfolio basis for RPS compliance

Ensure PCIA Costs are Reasonable
e | acks clear duration limits

e Highly volatile and unpredictable

e Creates CCA customer confusion

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:
e 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
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