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Silicon Valley Clean Energy Authority
Board of Directors Meeting
Wednesday, November 13, 2019
7:00 pm

Cupertino Community Hall
10350 Torre Avenue
Cupertino, CA

AGENDA

Call to Order

Roll Call

Public Comment on Matters Not Listed on the Agenda

The public may provide comments on any item not on the Agenda. Speakers are
limited to 3 minutes each.

Consent Calendar (Action)

1a) Approve Minutes of the October 9, 2019, Board of Directors Special
Meeting

1b) Approve Minutes of the October 9, 2019 Board of Directors Meeting

1c) Receive SVCE Rates Corresponding with PG&E’s New Commercial ‘B’
Rate Schedules, Effective November 1, 2019

1d) Review Proposed Amendments to SVCE Operating Rules and Regulations

le) Adopt Reaffirmation Resolution Certifying Representatives on River City
Bank Loans

1f) Authorize the Chief Executive Officer to Execute an Amendment to the
Agreement with Aaron Read & Associates, LLC for Lobbyist Services

1g) Adopt Resolution Amending the Authority’s Conflict of Interest Code to
Add Rates Manager and Senior Rates Analyst Positions to the List of
Designated Positions for Filing

1h) Finance and Administration Committee Report

1i) Audit Committee Report
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O CLEAN ENERGY

Margaret Abe-Koga, Chair
City of Mountain View

Howard Miller, Vice Chair Regular Calendar

City of Saratoga 2) CEO Report (Discussion)

Liz Gibbons 3) SVCE Information Related to 2020 SVCE Board Elections (Discussion)

City of Campbell
4) Utility Restructuring in Northern California — Discussion and Direction

Rod Sinks (Discussion)

Clty of Cupertino 5) Approve Update to SVCE's Legislative Platform (Action)

Fred M. Tovar 6) Customer Resource Center Program Update (Discussion)
City of Gilroy
7) Executive Committee Report (Discussion)

Jeannie Bruins 8) Legislative Ad Hoc Committee Report (Discussion)
City of Los Altos

Courtenay C. Corrigan Board Member Announcements and Direction on Future Agenda Items
Town of Los Altos Hills

Public Comment on Closed Session

Marico Sayoc

Town of Los Gatos The public may provide comments regarding the Closed Session item(s) just prior

to the Board beginning the Closed Session. Closed Sessions are not open to the

Carmen Montano public.
City of Milpitas

Convene to Closed Session (Community Hall Kitchen)

Javed Ellahie
City of Monte Sereno

Conference with Real Property Negotiators
\C(ivt(;”ngMo"i;t;T‘e;iﬁe'tra“ Property: 333 W. El Camino Real, Sunnyvale, CA
910 Hamilton Avenue, Campbell, CA
1919 Bascom Avenue, Campbell, CA
igﬁiﬁyi'fg*;ig o 2105 South Bascom Avenue, Campbell, CA
100 Mathilda Avenue, Sunnyvale, CA
Agency Negotiator: Girish Balachandran, CEO
giccgfssr;r:t:yvale Negotiating Parties: Newmark Knight Frank
Under Negotiation: Price and Terms of Payment

Report from Closed Session

svcleanenergy.org Adjourn

333 W El Camino Real
Suite 290
Sunnyvale, CA 94087
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O CLEAN ENERGY

Silicon Valley Clean Energy Authority
Board of Directors Special Meeting
Wednesday, October 9, 2019
4:30 pm

Cupertino Community Hall
10350 Torre Avenue
Cupertino, CA

DRAFT MINUTES
Call to Order
Chair Abe-Koga called the meeting to order at 4:38 p.m.
Roll Call
Present:

Directors

Chair Margaret Abe-Koga, City of Mountain View
Vice Chair Howard Miller, City of Saratoga

Director Liz Gibbons, City of Campbell

Director Rod Sinks, City of Cupertino

Director Courtenay Corrigan, Town of Los Altos Hills (arrived at 4:47 p.m.)
Director Marico Sayoc, Town of Los Gatos

Director Carmen Montano, City of Milpitas

Director Javed Ellahie, City of Monte Sereno
Director Yvonne Martinez Beltran, City of Morgan Hill
Director Nancy Smith, City of Sunnyvale

Alternate Directors

Alternate Director George Tyson, Town of Los Altos Hills

Alternate Director Rob Rennie, Town of Los Gatos

Alternate Director Elaine Marshall, City of Milpitas (arrived at 4:41 p.m.)
Alternate Director Liz Lawler, City of Monte Sereno

Alternate Director Gustav Larsson, City of Sunnyvale

Absent:

Directors

Director Fred Tovar, City of Gilroy

Director Jeannie Bruins, City of Los Altos
Director Susan Ellenberg, County of Santa Clara

Alternate Directors
Alternate Director Susan M. Landry, City of Campbell
Alternate Director Darcy Paul, City of Cupertino
Alternate Director Carol Marques, City of Gilroy
Alternate Director Neysa Fligor, City of Los Altos
Alternate Director Tony Eulo, City of Morgan Hill
Alternate Director Lisa Matichak, City of Mountain View
Alternate Director Manny Cappello, City of Saratoga
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Alternate Director Dave Cortese, County of Santa Clara

Public Comment on Matters Not Listed on the Agenda
No speakers.

Reqular Calendar

1) SVCE Workshop Part Two — Outlining Policy Options and Providing Background Related to Carbon-
free Power and SVCE Integrated Resource Plan Continued (Discussion)

CEO Girish Balachandran introduced the workshop and the integrated resources plan (IRP) team made
up of SVCE staff. CEO Balachandran addressed the cheat sheet and copy of the presentation at board
member’s seats, and began a PowerPoint presentation. Director of Power Resources Monica Padilla
continued the PowerPoint presentation; staff responded to Board member questions.

Chair Abe-Koga opened public comment.

Bruce Karney, Mountain View resident, Chair of Carbon Free Mountain View, and Board member of
Carbon Free Silicon Valley, complimented staff on their analysis and presentation of the power
alternatives. Karney noted and described an additional alternative of concentrating solar thermal power
which was proposed by Professor Mark Jacobson. Karney commented he has no problem with the use of
nuclear resources.

Mark Bowers, Legislative Chair of the Santa Clara County Solid Waste Technical Advisory Committee,
commented the state is issuing regulations to implement an organics diversion mandate (SB1383), which
will require each jurisdiction to divert 75% of the organics generated in each jurisdiction from landfill
disposal by 2025. Bowers encouraged directors to work with SVCE staff to look at options for biomass
and biogas to help jurisdictions meet the procurement requirement.

Melody Tovar, staff member from the City of Sunnyvale, thanked SVCE staff for the workshop and
provided the following questions and comments:

e She hopes specific scenarios would show clearly the projected comparative power content label
(PCL) for the scenarios being addressed, and the PG&E projected PCL for the same scenario, to
show how it affects the ultimate PCL and the ultimate emission factor;

e Clarification on when the change in emission accounting is required;

e Shared that in the early stages of outreach for the pre-partnership of SVCE, there was no nuclear
supply available but there was feedback from community members that there were some
concerns; and

¢ Questioned if there is an advantage to upping investment in longer-term large hydro projects now
to secure before the retirement and availability of the offsets available for nuclear.

Staff responded to the comments and questions from Ms. Tovar.
Chair Abe-Koga closed public comment.

Director Gibbons requested staff consider other projects that may have opportunities for SVCE; CEO
Balachandran noted innovative programs are a part of the programs budget.

Director Smith requested the PCL info requested by Ms. Tovar be included in the analysis scenarios,
requested staff explore the possibility of accepting nuclear, but selling it so it does not show up on
SVCE'’s label, and requested SVCE staff and Recycling and Waste Reduction Commission staff meet and
discuss energy production using biomass and biogas.

Director Martinez Beltran left the meeting at 6:02 p.m.

Chair Abe-Koga addressed the three workshop goals and requests outlined by staff:
Page 2 of 3

Draft Minutes - SVCE Oct. 9, 2019 Special

Item la

Meeting



1 -- Direct staff to evaluate alternative portfolios to achieve carbon-free between 2020-2030 and assume
50% RPS through 2025 subsequently increasing to 60% in 2030

Chair Abe-Koga requested consensus of the staff recommendation by show of hands; there was
consensus from the group to accept staff's recommendation.

2 -- Direct staff to include baseload geothermal renewable resources and options for neutralizing
emissions to meet RPS and in IRP modeling

CEO Balachandran clarified if using geothermal power is acceptable to the Board, staff would bring a
long-term PPA with binary geothermal in December 2019 for approval, and would also be modeling
geothermal in SVCE’s long-term portfolio.

Director of Power Resources Padilla noted if the Board approves the use of conventional geothermal,
staff will bring a strategy on how staff will neutralize the emissions associated with the resource. Director
of Power Resources Padilla clarified that the Board’s direction would include both binary and conventional
geothermal.

Chair Abe-Koga requested consensus of the staff recommendation by show of hands; there was
consensus from the group to accept staff's recommendation.

3 -- Direct staff to evaluate optional portfolios as part of IRP modeling which include free allocations from
carbon-free resources including form short-term nuclear energy

Vice Chair Miller provided the following comments:

Staff should include the modeling of free hydro in all of the resource portfolios where appropriate;
Model what it would be to accept nuclear and then sell it; and,

Add a model in one place, maybe more than one, referred to as “BioX” (for example: biogas), which
would add two or three more modeling resource portfolios.

Vice Chair Miller summarized his comments that the practical portfolios to model would be everything
staff presented, plus the free hydro, plus the nuclear, plus the option of selling the nuclear, and as
appropriate where the BioX fits into the matrix.

The group was in consensus with Vice Chair Miller's comments by show of hands.

Director Smith requested the board address Vice Chair Miller's comment in a formal motion at the

regularly scheduled Board of Directors meeting at 7:00 p.m.

Board Announcements and Direction on Future Agenda ltems

Director Smith requested a future agenda item to consider SVCE’s response to SB1383 per Mr. Bowers’
recommendation.

CEO Balachandran noted the Legislative Ad Hoc committee would be meeting October 22, 2019 and the
topic could be addressed.

Adjourn
Chair Abe-Koga adjourned the meeting at 6:15 p.m.
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Item 1b

O CLEAN ENERGY

Silicon Valley Clean Energy Authority
Board of Directors Meeting
Wednesday, October 9, 2019

7:00 pm

Cupertino Community Hall
10350 Torre Avenue
Cupertino, CA

DRAFT MINUTES
Call to Order
Chair Abe-Koga called the meeting to order at 7:00 p.m.
Roll Call

Present:

Chair Margaret Abe-Koga, City of Mountain View
Vice Chair Howard Miller, City of Saratoga
Director Carmen Montano, City of Milpitas
Director Javed Ellahie, City of Monte Sereno
Director Marico Sayoc, Town of Los Gatos
Director Nancy Smith, City of Sunnyvale

Director Rod Sinks, City of Cupertino

Director Courtenay Corrigan, Town of Los Altos Hills
Director Liz Gibbons, City of Campbell

Alternate Director Neysa Fligor, City of Los Altos

Absent:

Director Yvonne Martinez Beltran, City of Morgan Hill
Director Fred Tovar, City of Gilroy

Director Susan Ellenberg, County of Santa Clara

Public Comment on Matters Not Listed on the Agenda
No speakers.

Consent Calendar

Chair Abe-Koga opened public comment for those wishing to pull an item from the consent calendar.
No speakers.
Chair Abe-Koga closed public comment for those wishing to pull an item from the consent calendar.

MOTION: Director Gibbons moved and Director Smith seconded the motion to approve the Consent
Calendar.

The motion carried unanimously with Directors Ellenberg, Martinez Beltran and Tovar absent.

1la) Approve Minutes of the September 11, 2019, Board of Directors Special Meeting

1b) Approve Minutes of the September 11, 2019 Board of Directors Meeting

1c) Receive August 2019 Treasurer Report

1d) Approve Scholarship Funds for 2020 Bike to the Future Competition

le) Receive Q3 Update of the Decarbonization Strategy and Programs Roadmap
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1f) Receive Innovation Programs Update and Approve Cash Prizes for 2020 Hackathon

1g) Adopt Resolution Approving Addition of New SVCE Rate Schedules and Rates, to Correspond
with New PG&E Commercial and Industrial “B” Rates

1h) Adopt Resolution Certifying Representatives on River City Bank Loans

1li) Audit Committee Report

1j) Legislative Ad Hoc Committee Report

1k) Executive Committee Report

1) Finance and Administration Committee Report

Regular Calendar

2) CEO Report (Discussion)

CEO Girish Balachandran provided a CEO report noting the Legislative Ad Hoc Committee would be
discussing SVCE'’s legislative platform at their meeting on October 22, 2019. CEO Balachandran
introduced Communications Specialist Michaela Pippin who provided brief comments, and noted Director
of Power Resources Monica Padilla would be providing updates on contract negotiations in the coming
months.

Chair Abe-Koga opened public comment.
No speakers.
Chair Abe-Koga closed public comment.

3) SVCE Workshop — Outlining Policy Options and Providing Background Related to Carbon-free
Power and SVCE Integrated Resource Plan Debrief (Discussion)

CEO Balachandran introduced the item and thanked the board for their feedback at the workshop.
Following were the staff requests as part of the October 9, 2019 workshop:

o Direct staff to evaluate alternative portfolios to achieve carbon-free between 2020-2030 and
assume 50% renewable portfolio standard (RPS) through 2025 subsequently increasing to 60%
in 2030;

¢ Direct staff to include baseload geothermal renewable resources and options for neutralizing
emissions to meet RPS and in integrated resource plan (IRP) modeling; and,

o Direct staff to evaluate optional portfolios as part of IRP modeling which include free allocations
from carbon-free resources including from short-term nuclear energy.

MOTION: Vice Chair Miller moved and Director Smith seconded the motion for the following:
e Accept the staff recommendation on RPS,

o Accept the staff recommendation regarding geothermal, with direction to move forward with the
binary geothermal project which the Board would like to see potentially in December. Regarding
geothermal in general, the Board would like it to be part of the plan that staff models including
offsets, and

e The board would like all of the shopping carts (portfolio of resources) presented by staff modeled,
and would also like to include free hydro in Cart 1, and in Cart 2. The Board would like nuclear
modeled with the option of selling nuclear so it would be out of SVCE’s portfolio, and add BioX
(biogas and biomass) as appropriate to model.

Chair Abe-Koga opened public comment.
No speakers.
Chair Abe-Koga closed public comment.
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Director Sinks clarified with the maker of the motion that the motion would be to study nuclear as either
putting it on our power content label (PCL) or selling it; Vice Chair Miller confirmed it would be both.

Director Corrigan commented the Board would also like to see the net effects of removing nuclear from
the PG&E PCL and what affect it will have on SVCE’s PCL and PG&E’s PCL.

Vice Chair Miller added the Board would like to see the approximation of what SVCE thinks their PCL will
look like, in addition to the prices, for all of the shopping carts.

The motion carried unanimously with Directors Ellenberg, Martinez Beltran and Tovar absent.

Board Member Announcements and Direction on Future Agenda ltems

Director Elllahie commended SVCE staff on their presentation at the Los Gatos Rotary Club on October
2, 2019, and noted as a result there seems to be interest from people to consider reach codes.

Director Corrigan commended John Supp on his presentation at the Town of Los Altos Hills which had
their meeting on reach codes, and commented they are moving forward.

Director Montano requested SVCE present to the Kiwanis Club.

Director Gibbons thanked staff on the Reach Code panel event last week, and noted there were
phenomenal guest speakers, excellent discussions, and it was very informative; Director Gibbons noted
she appreciated the effort and energy it took to put the event together and it spoke very well of our staff to
have the connections to get the kind of people who attended.

Vice Chair Miller thanked staff for all presentations, including school events, city events, and meetings
with staff, and thanked staff in advance for the reach code discussion at the City of Saratoga.

Director Sinks requested staff consider cooking demonstrations with induction stovetops; CEO
Balachandran noted SVCE is cosponsoring the Bay Area Home Electrification Expo at the San Jose Tech
Interactive on Saturday, October 12, and October 10 in Palo Alto where there will be cooking demos.
Director Sinks suggested anything that SVCE can put out on social media helps the conversation.

Director Sinks announced he attended a class taught by Professor Severin Borenstein of the Haas
School of Business and Economics and Professor James Bushnell of UC Davis titled ‘Economics of
Energy and the Environment’ and commended the class to anyone who is interested in how SVCE is
viewed and how the energy markets are playing out in California. Director Sinks announced another class
would occur January 8 and 9, 2020, and recommended the class to the Board. Vice Chair Miller
requested staff send the information to the Board Directors, Alternate Directors, and city staff members.

CEO Balachandran confirmed staff would send the information to Board members once released.

Chair Abe-Koga announced the City of Mountain View would be deciding on reach codes October 22,
and would be considering mandating all-electric building with the exception of single-family homes. Chair
Abe-Koga thanked staff for the workshop earlier in the afternoon on the IRP and noted she is looking
forward to SVCE'’s initiatives.

Director Sayoc requested Board members share when they have been successful in reach code adoption

to begin compiling the information to show at other member agency meetings; CEO Balachandran noted
SVCE staff can send updates to the Board as the codes are adopted.

Adjourn

Chair Abe-Koga adjourned the meeting at 7:15 p.m.
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Item 1c

O CLEAN ENERGY

Staff Report - Item 1c

Item 1c: Receive SVCE Rates Corresponding with PG&E’s New Commercial ‘B’ Rate Schedules,
Effective November 1, 2019

To: Silicon Valley Clean Energy Board of Directors

Prepared by: Don Bray, Director of Account Services and Community Relations
Peyton Parks, Energy Consultant

Date: 11/13/2019

RECOMMENDATION
Receive new SVCE ‘B’ rate schedules and rates effective November 1, 2019, established as directed by the
SVCE Board via adoption of Resolution 2019-16 in October 2019.

BACKGROUND

At the SVCE Board Meeting on October 9, 2019, the SVCE Board approved establishment of new ‘B’ rate
schedules and rates, to correspond with new PG&E B rates to become effective on November 1, 2019.

Per Resolution 2019-16, SVCE’s B rates will be set at the currently-approved 4% discount level to PG&E’s
corresponding B generation rates. SVCE rates will be calculated and published by SVCE after PG&E’s actual B
rates are released, and will be effective as of November 1, 2019.

On October 25t 2019, PG&E published its new B rates, with B rate schedules corresponding to each of the
current A and E rate schedules that serve most commercial and industrial customers (B-1, B-6, B-10, B-19, B-
20, and B-Standby). These new rates were created to shift the peak pricing period of A and E rates, currently
12 p.m. to 6 p.m., to a later time period of 4 p.m. to 9 p.m. that better corresponds with California’s ‘duck
curve’. By setting a peak period for the new B rates that aligns with the ramping of natural gas-fired power
plants within the state, PG&E intends to send pricing signals to reduce overall commercial load at these critical
times.

ANALYSIS & DISCUSSION

New commercial accounts that begin electric service after November 1st, 2019 will be required to take service
under B rates. This includes physical addresses with prior accounts that end service after November 15t and
begin service again under a new account identification number, such as when building tenants change.
Between November of 2019 and October of 2020, current CCA customers will have the option to switch from
their current rate plan to the new corresponding B rate. B rates will become mandatory for all commercial
customers in November of 2020.

In order to bill and collect from new B-rate customers, SVCE must have corresponding generation rates to
PG&E'’s B class. Resolution No. 2019-16 allows for the creation of these rates. Per the resolution, the rates
were created following the discount framework approved by the Board on June 12, 2019. SVCE’s new B rates
(attached) have been set at a 4% discount relative to PG&E B generation rates (inclusive of 2017 PCIA and
FFS). These rates were provided to Calpine Solutions on October 31st, 2019 for implementation and testing.

STRATEGIC PLAN
Rate setting is directly supported by SVCE Strategic Plan Goal 2 - maintain competitive rates to acquire and
retain customers.
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Agenda Item: 1c Agenda Date: 11/13/2019

FISCAL IMPACT
There will be very limited immediate impact from new B rates. Only new commercial accounts will be enrolled

in B rates, or commercial accounts electing to switch from their current rate schedules. Longer-term, broader
(and eventually mandatory) adoption of B rates is expected to be revenue neutral to SVCE, increasing revenue
and reducing demand during peak hours of 4-9pm, and reducing revenues and increasing demand during
other times of the day.

ATTACHMENT

1. Non-Residential Rate Schedule effective November 1, 2019
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Item 1c

- Attachment 1
Silicon Valley Clean Energy

Non-Residential B-Schedule Generation Rates and Generation Service Cost Comparison CLEAN ENERGY
SVCE Rate Time of Use SVCE SVCE PG&E
Schedule Period Generatllon Generatuz)n Gener?tlgn Notes
Rates Service Service
B-1 Summer (Jun-Sep)
PEAK $ 0.14245| $ 0.17010 | $ 0.17719 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ 0.09515 B Gl Every day, including weekends and holidays

OFF-PEAK $ 0.07522 | $ 0.10287 | $ 0.10716 |All other hours

Winter (Oct-May)

PEAK $ 0.08942 | $ 0.11707 $ 0.12195 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.07395( $ 0.10160 [ $ 0.10583 |All other hours
SUPER OFF-PEAK $ 0.05818 | $ 0.08583 | $ 0.08941 |9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only

B-6 Summer (Jun-Sep)
PEAK $ 0.14726 | $ 0.17491 | $ 0.18220 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.07894 | $ 0.10659 | $ 0.11103 | All other hours

Winter (Oct-May)

PEAK $ 0.08628 | $ 0.11393 | $ 0.11868 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

OFF-PEAK $ 0.06991 | $ 0.09756 | $ 0.10162 | All other hours

SUPER OFF-PEAK

$ 0.05414| $ 0.08179 | $ 0.08520 | 9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
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- Attachment 1
Silicon Valley Clean Energy

Non-Residential B-Schedule Generation Rates and Generation Service Cost Comparison CLEAN ENERGY
SVCE Rate Time of Use SVCE SVCE . PG&E_
Schedule Period Generatllon Generatnczm ener? |c3>n Notes
Rates Service Service

B-10-S Summer (Jun-Sep)

PEAK $ 0.16365 | $ 0.19244 | $ 0.20046 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
3 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ 0.10443 I R CLdisn 7 Every day, including weekends and holidays

OFF-PEAK $ 0.07316 | $ 0.10195 $ 0.10620 |All other hours

Winter (Oct-May)

PEAK $ 0.10793 | $ 0.13672 | $ 0.14242 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.07387 | $ 0.10266 | $ 0.10694 |All other hours
SUPER OFF-PEAK $ 0.03899 | $ 0.06778 $ 0.07060 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only

B-10-P Summer (Jun-Sep)

SUMMER PEAK $ 0.15142 | $ 0.18021 $ 0.18772 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

3 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.
SUMMER PART-PEAK $ 0.09544 | $ 0.12423 $ 0.12941 Every day, including weekends and holidays

SUMMER OFF-PEAK $ 0.06585 | $ 0.09464 $  0.09858 |All other hours

Winter (Oct-May)

WINTER PEAK $ 0.09897 | $ 0.12776 | $ 0.13308 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
WINTER OFF-PEAK $ 0.06668 | $ 0.09547 | $ 0.09945 |All other hours
SUPER OFF-PEAK $ 0.03180 | $ 0.06059 $ 0.06311 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only




Item 1c

- Attachment 1
Silicon Valley Clean Energy

Non-Residential B-Schedule Generation Rates and Generation Service Cost Comparison CLEAN ENERGY
SVCE Rate Time of Use SVCE SVCE . PG&ItE_
Schedule Period Generatllon Generatlgn ener_a |gn Notes

Rates Service Service

B-10-T Summer (Jun-Sep)

PEAK $ 0.14379 | $ 0.17258 $ 0.17977 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

s oomn|s oasnr|s osas|Z0PT G ISR Sa SO0 a0 00 P

OFF-PEAK $ 0.06045 | $ 0.08924 | $ 0.09296 | All other hours

Winter (Oct-May)

PEAK $ 0.09286 | $ 0.12165 | $ 0.12672 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

OFF-PEAK $ 0.06134 | $ 0.09013 | $  0.09389 [All other hours

SUPER OFF-PEAK $ 0.02646 | $ 0.05525 | $ 0.05755 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
B-19-S Summer (Jun-Sep)

PEAK $ 0.10702 | $ 0.13420 | $ 0.13979 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

s |5 oue|'s oaosse|'s omer| B Game T IO b B TTO0P

OFF-PEAK $ 0.05785| $ 0.08503 | $ 0.08857 | All other hours

PEAK (kW) $ 14.43 $ 14.43 $ 15.03

PART-PEAK (kW) $ 2.10 $ 2.10 $ 2.19

Winter (Oct-May)

PART-PEAK $ 0.08872 ( $ 0.11590 | $ 0.12073 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

OFF-PEAK $ 0.05776 | $ 0.08494 | $  0.08848 |All other hours

SUPER OFF-PEAK $ 0.01622 | $ 0.04340 | $ 0.04521 (9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only

PEAK (kW) $  1.72 $ 1.72 $ 1.79
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- Attachment 1
Silicon Valley Clean Energy

Non-Residential B-Schedule Generation Rates and Generation Service Cost Comparison CLEAN ENERGY
SVCE Rate Time of Use SVCE SVCE . PG&E
Schedule Period Generatllon Generatnczm ener_atngn Notes
Rates Service Service

B-19-P Summer (Jun-Sep)

PEAK $ 0.09101 | $ 0.11819 | $ 0.12311 [ 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
rren |5 oveszr|'s wosess |5 osonr | Zoern oo Se ST T

OFF-PEAK $ 0.05037| $ 0.07755 $ 0.08078 | All other hours

PEAK (kW) $  12.26 $ 12.26 $  12.77

PART-PEAK (kW) $ 1.80 $ 1.80 $ 1.87

Winter (Oct-May)

PART PEAK $ 0.07923 | $ 0.10641 | $ 0.11084 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.05049 | $ 0.07767 | $  0.08091 |All other hours
SUPER OFF-PEAK $ 0.00961 | $ 0.03679 $ 0.03832 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
PEAK (kW) $ 1.26 $ 1.26 $ 1.31
B-19-T Summer (Jun-Sep)
PEAK $ 0.07734 | $ 0.10452 | $ 0.10888 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
wrren |5 oo | s oossra |5 oo | Sin bl SO E TR
OFF-PEAK $ 0.04984 | $ 0.07702 | $ 0.08023 | All other hours
PEAK $ 9.28 $ 9.28 $ 9.67
PART-PEAK $ 2.32 $ 2.32 $ 2.42
Winter (Oct-May)
PART-PEAK $ 0.07852 | $ 0.10570 $ 0.11010 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.05008 | $ 0.07726 | $ 0.08048 |All other hours
SUPER OFF-PEAK $ 0.00826 | $ 0.03544 | $ 0.03692 (9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
PEAK $ 089 $ 0.89 $ 0.93
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B-19-R-S Summer (Jun-Sep)

PEAK $ 0.22891 | $ 0.25609 | $ 0.26676 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
. 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ 0.09876 LS Every day, including weekends and holidays

OFF-PEAK $ 0.06179 | $ 0.08897 | $ 0.09268 |All other hours

Winter (Oct-May)

PEAK $ 0.10235| $ 0.12953 | $ 0.13493 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
PART-PEAK $ 0.06174 | $ 0.08892 | $ 0.09262 [All other hours
OFF-PEAK $ 0.02735 | $ 0.05453 | $ 0.05680 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only

B-19-R-P Summer (Jun-Sep)

PEAK $ 0.20616 | $ 0.23334 | $ 0.24306 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

3 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.
PART-PEAK $ 0.08756 I s Every day, including weekends and holidays

OFF-PEAK $ 0.05358 [ $ 0.08076 | $ 0.08413 |All other hours

Winter (Oct-May)

PEAK $ 0.08983 | $ 0.11701 | $ 0.12189 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
PART-PEAK $ 0.05369 | $ 0.08087 [ $ 0.08424 |All other hours
SUPER OFF-PEAK $ 0.01930 | $ 0.04648 | $ 0.04842 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
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B-19-R-T Summer (Jun-Sep)

PEAK $ 0.17229 ( $ 0.19947 | $ 0.20778 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ 009405 [l Every day, including weekends and holidays

OFF-PEAK $ 0.05358 [ $ 0.08076 | $ 0.08413 |All other hours

Winter (Oct-May)

PEAK $ 0.08612 | $ 0.11330 | $ 0.11802 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.05379 | $ 0.08097 | $ 0.08434 |All other hours
SUPER OFF-PEAK $ 0.01940 | $ 0.04658 | $  0.04852 |9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only

B-20-S Summer (Jun-Sep)

PEAK $ 0.10308 | $ 0.12929 | $ 0.13468 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
0.07679 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ .0767 $ 0.10300 | 0.10729 Every day, including weekends and holidays

OFF-PEAK $ 0.05602 | $ 0.08223 | $ 0.08566 | All other hours

PEAK (kW) $ 14.28 $ 14.28 $ 14.87

PART-PEAK (kW) $ 2.07 $ 2.07 $ 2.16

Winter (Oct-May)

PART PEAK $ 0.08742 | $ 0.11363 | $ 0.11836 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

OFF-PEAK $ 0.05587 | $ 0.08208 | $ 0.08550 |All other hours

SUPER OFF-PEAK $ 0.01358 | $ 0.03979 | $ 0.04145 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only

PEAK (kW) $ 1.82 $ 1.82 $ 1.90
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B-20-P Summer (Jun-Sep)

PEAK $ 0.09928 | $ 0.12389 | $ 0.12905 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ 0.07182 $ 0.09643 | $ 0.10045 Every day, including weekends and holidays
OFF-PEAK $ 0.05267 | $ 0.07728 | $ 0.08050 | All other hours
PEAK $ 15.47 $ 15.47 $ 16.11
PART-PEAK (kW) $  2.12 $ 2.12 $ 221
Winter (Oct-May)
PART-PEAK 0.08181 | $ 0.10642 | $ 0.11085 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.05273 | $ 0.07734 | $ 0.08056 |All other hours
SUPER OFF-PEAK $ 0.01146 | $ 0.03607 | $ 0.03757 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
PEAK (kW) $ 1.78 $ 1.78 $ 1.85

B-20-T Summer (Jun-Sep)
PEAK $ 0.08199 | $ 0.10511 | $ 0.10949 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ 0.06516 | $ 0.08828 | $ 0.09196 Every day, including weekends and holidays
OFF-PEAK $ 0.04637 | $ 0.06949 | $ 0.07239 | All other hours
PEAK (kW) $ 17.39 $ 17.39 $ 18.11
PART-PEAK (kW) $  4.14 $ 4.14 $ 4.31

Winter (Oct-May)

PART-PEAK 0.08117 [ $ 0.10429 | $ 0.10864 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.04298 | $ 0.06610 | $  0.06885 |All other hours

WINTER OFF-PEAK $ 0.00484 | $ 0.02796 | $ 0.02912 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
PEAK (kW) $  2.32 $ 2.32 $  2.42
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B-20-R-S Summer (Jun-Sep)

PEAK $ 0.22362 | $ 0.24983 | $ 0.26024 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.
Every day, including weekends and holidays

OFF-PEAK $ 0.06022 [ $ 0.08643 | $ 0.09003 |[All other hours

PART-PEAK $ 0.09618 [ $ 0.12239 | $ 0.12749

Winter (Oct-May)

PEAK $ 0.10207 | $ 0.12828 $ 0.13362 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

OFF-PEAK $ 0.06008 | $ 0.08629 | $ 0.08989 [All other hours

SUPER OFF-PEAK $ 0.02576 | $ 0.05197 | $ 0.05414 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only

B-20-R-P Summer (Jun-Sep)

PEAK $ 0.21324 | $ 0.23785 | $ 0.24776 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ 0.08530 I BLEREtly Every day, including weekends and holidays

OFF-PEAK 0.05618 | $ 0.08079 | $ 0.08416 |All other hours

+

Winter (Oct-May)

PEAK $ 0.09469 [ $ 0.11930 | $ 0.12427 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.05623 | $ 0.08084 [ $ 0.08421 |All other hours
SUPER OFF-PEAK $ 0.02191 | $ 0.04652 | $ 0.04846 [9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
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B-20-R-T Summer (Jun-Sep)
PEAK $ 0.21277 | $ 0.23589 | ¢ 0.24572 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
-~ 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.
PART-PEAK $ 009885 e Opilz70e Every day, including weekends and holidays
OFF-PEAK $ 0.05065 | $ 0.07377 | $ 0.07684 | All other hours

Winter (Oct-May)

PEAK $ 0.09874 | $ 0.12186 | $ 0.12694 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays

OFF-PEAK $ 0.04784 | $ 0.07096 | $ 0.07392 |All other hours
SUPER OFF-PEAK

$ 0.01636 | $ 0.03948 | $ 0.04112 [ 9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only

S-B-S Summer (Jun-Sep)
PEAK $ 0.08961 | $ 0.11068 $ 0.11529 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
. 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

PART-PEAK $ 007801 [ L 9:00 a.m. to 2:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.06511 | $ 0.08618 | ¢ 0.08977 [ All other hours

Reservation (kW) $ 0.30 $ 0.30 $ 0.31
Winter (Oct-May)

PEAK $ 0.08497 | $ 0.10604 | $ 0.11046 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.06620 | $ 0.08727 | $ 0.09091 |All other hours
SUPER OFF-PEAK $ 0.02456 | $ 0.04563 | $ 0.04753 |9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
Reservation (kW) $ 0.30 $ 0.30 $ 0.31
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Time of Use SVCE SVCE PG&E.
Period Generation Generation Generation Notes
Rates’ Service® Service®

Summer (Jun-Sep)

PEAK $ 0.08961 | $ 0.11068 0.11529 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
PART-PEAK $ 0.07801 | $ 0.09908 0.10321 | 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

OFF-PEAK $ 0.06511 | $ 0.08618 0.08977 | All other hours

Reservation (kW) $ 0.30 $ 0.30 0.31
Winter (Oct-May)

PEAK $ 0.08497 | $ 0.10604 0.11046 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.06620 | $ 0.08727 0.09091 [ All other hours
SUPER OFF-PEAK $ 0.02456 | $ 0.04563 0.04753 |9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
Reservation (kW) $ 0.30 $ 0.30 0.31
Summer (Jun-Sep)

PEAK $ 0.07644 | $ 0.09751 0.10157 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
PART-PEAK $ 0.06528 | $ 0.08635 0.08995 | 2:00 p.m. to 4:00 p.m. and 9:00 p.m. to 11:00 p.m.

OFF-PEAK $ 0.05286 | $ 0.07393 0.07701 | All other hours

Reservation (kW) $ 0.16 $ 0.16 0.17
Winter (Oct-May)

PEAK $ 0.07206 | $ 0.09313 0.09701 | 4:00 p.m. to 9:00 p.m.; Every day, including weekends and holidays
OFF-PEAK $ 0.05401 | $ 0.07508 0.07821 |All other hours

SUPER OFF-PEAK $ 0.01280 | $ 0.03387 0.03528 (9:00 a.m. to 2:00 p.m.; Every day in March, April, and May only
Reservation (kW) $ 0.16 $ 0.16 0.17
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SVCE SVCE PG&E

SVCE Rate Time of Use Generation Generation Generation

Schedule Period Rates ! Service 2 Service * Notes

GreenPrime + $ 0.00800 Same as applicable rate, with $0.008/kWh adder for 100% Renewable energy

! SVCE Generation Rates, without added PG&E fees, effective 11/1/2019

2 SVCE Generation Service reflects our price for Generation, with added PG&E fees (PCIA and Franchise Fees), effective 11/1/2019. PCLA value based on vintage year

2017.

3 PG&E Generation service rate effective 11/1/2019
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O CLEAN ENERGY

Staff Report - Item 1d

Item 1d: Review Proposed Amendments to SVCE Operating Rules and Regulations

To: Silicon Valley Clean Energy Board of Directors

Prepared by: Andrea Pizano, Board Clerk/Executive Assistant

Date: 11/13/2019

RECOMMENDATION
Staff recommends the Board review the proposed amendments to SVCE’s Operating Rules and Regulations
(ORR).

EXECUTIVE COMMITTEE RECOMMENDATION
The Executive Committee met October 25, 2019 and were unanimous in recommending the Board approve
the proposed amendments to the ORR.

BACKGROUND
SVCE'’s ORR were first adopted in June 2016 as the Authority was in its infancy with the intent that they can
be expanded as the board further addressed its operations and policies.

The ORR have been previously amended to include/revise:

- Regular meeting location

- Authorization for the Chair of the Board to designate an alternative meeting place within the jurisdiction
of the authority after consultation with the Chief Executive Officer on available meeting locations in the
event that the Cupertino Community Hall is not available for a regular or adjourned regular meeting

- Changing the Date of the Annual Meeting and the Appointment of Officers and Committee Members and
Conforming the Provisions Regarding the Holding of Regular Meetings to Board Resolution Nos. 2016-14
and 2017-11

ANALYSIS & DISCUSSION
At the request of the Executive Committee, staff and SVCE’s general counsel have reviewed the existing ORR
for any recommended updates or changes.

Areas identified include:

Defining unexcused absences from board meetings (Article 3, Section 5a)

Unexcused absences were not previously defined. Staff would like to propose defining an unexcused absence
as failure to notify the Chair and/or Board Clerk within 24 hours of any regular meeting that they will not be
in attendance. This would not include an emergency or unforeseen situation.

Code of Ethics Policy (Article 3, Section 5c)

The Code of Ethics Policy was adopted by SVCE’s Board of Directors in February 2019. A Director may be
subject to removal for cause if the Board determines there is a violation of the Code of Ethics Policy.

Page 1 of 2
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Agenda Item: 1d Agenda Date: 11/13/2019

Committee Membership (Article 4, Section 1)

In the past, there has been confusion regarding the make up of committees. Staff proposes identifying that
an alternate Director may not attend a committee meeting on behalf of an absent regular Director. With the
exception of the Executive Committee, an Alternate Director of the Board can be appointed to serve on
SVCE's other committees.

Staff would also like to clarify that no more than one committee member shall represent their respective
member agency.

Clarification of Executive Committee appointments in January of each year (Article 5, Section 3)
The existing ORR states committee members will be appointed in January of each year; staff would like to
clarify that Executive Committee members are appointed in January (all others are appointed in February, as
mentioned in Article 4, Section 1, Establishment of Committees).

Following approval of these amendments, staff will bring this item back to the Board on consent for the
December meeting following written notice of the amendment at least 10 days prior, per the ORR
amendment process (Article VI).

ALTERNATIVE
Staff is open to suggestions from the committee regarding any clarifications or changes that should be made
to SVCE’s existing ORR.

FISCAL IMPACT
No fiscal impact as a result of recommending the proposed ORR amendments.

ATTACHMENT
1. SVCE Operating Rules and Regulations Amendments Draft (redline)
2. SVCE Operating Rules and Regulations Amendments (clean)

Page 2 of 2



Item 1d
Attachment 1

SILICON VALLEY CLEAN ENERGY AUTHORITY
OPERATING RULES AND REGULATIONS
ARTICLE |
FORMATION

The Silicon Valley Clean Energy Authority (the “Authority””) was established on March 31, 2016
pursuant to the execution of the Silicon Valley Clean Energy Authority Joint Powers Agreement
(the “Agreement”) by the County of Santa Clara, the Cities of Campbell, Cupertino, Gilroy, Los
Altos, Monte Sereno, Morgan Hill, Mountain View, Saratoga and Sunnyvale and the Towns of
Los Altos Hills and Los Gatos. The members of the Authority are referred to as Party or Parties
in these Operating Rules and Regulations. As defined by the Agreement, these Operating Rules
and Regulations consist of rules, regulations, policies, bylaws and procedures governing the
operation of the Authority.

ARTICLE Il
PURPOSES

The Authority is formed to study, promote, develop, conduct, operate, and manage energy and
energy-related climate change programs, and to exercise all other powers necessary and
incidental to accomplishing this purpose. These programs include but are not limited to the
establishment of a Community Choice Aggregation Program known as Silicon Valley Clean
Energy in accordance with the terms of the Agreement.

ARTICLE Il

BOARD OF DIRECTORS

Section 1. Appointment of Chair and Vice-Chair. The Board shall appoint from among
themselves by majority vote a Chair and Vice-Chair. The Chair and Vice-Chair shall be
appointed for one-year terms expiring at the annual meeting held in January of each year. As
provided by the Agreement, there are no limits on the number of terms that a Board member may
serve as Chair or Vice-Chair.

Section 2. Appointment of Secretary and Treasurer. The Secretary and Treasurer shall be
appointed by the Board for one-year terms expiring at the annual meeting held in January of each
year.

Section 3. Extension of Term of Office. If for any reason, the appointment of a Board officer is
not made in January of any year, such officer shall continue to serve in his or her position until
an appointment is made at a meeting of the Board.

Section 4. Removal of Officers. An officer of the board shall be subject to removal as an officer
of the board at any time for any reason by a majority vote of the entire Board.

1
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Section 5. Removal of Board Members for Cause. A Director may be removed by the Board for
cause. Cause shall be defined for the purposes of this section as follows:

a. Unexcused absences from three consecutive Board meetings. Board members shall
make every effort to notify the Chair and/or Board Clerk no later than 24 hours prior
to any regular meeting of his/her absence. The failure to give such notice shall be
deemed an unexcused absence unless the failure to give timely notice was due to
emergency circumstances.

b. Unauthorized disclosure of confidential information or documents from a closed
session or the unauthorized disclosure of information or documents provided to the
Director on a confidential basis and whose public disclosure may be harmful to the
interests of the Authority.

b-c.Failure to comply with SVCE’s Code of Ethics Policy.

Written notice shall be provided to the Director proposed for removal and the governing body
that appointed such Director at least thirty days prior to the meeting at which the proposed
removal will be considered by the Board. The notice shall state the grounds for removal, a brief
summary of the supporting facts, and the date of the scheduled hearing on the removal. The
Director proposed for removal shall be given an opportunity to be heard at the removal hearing
and to submit any supporting oral or written evidence. A Director shall not be removed for cause
from the Board unless two-thirds of all Directors on the Board (excluding the Director subject to
removal) vote in favor of the removal.

ARTICLE IV

COMMITTEES

Section 1. Establishment of Committees. The Executive Committee and all other Committees of
the Board shall be selected as provided by Sections 4.6 and 4.7 of the Agreement. Each duly
established Committee may establish any Standing or Ad Hoc Committees determined to be
appropriate or necessary. The duties and authority of all Committees shall be subject to the
approval and direction of the Board. The term of office for each Committee established by the
Board shall be one year. The Executive Committee members shall be appointed at the annual
meeting in January with all other Committee members appointed in February. There are no limits
on the number of terms that a Director may serve on a Committee. If for any reason, the
appointment of Committee members is not made at either the January or February meeting of the
Board in any year as provided above, such Committee members shall continue to serve in their
positions until an appointment is made at a meeting of the Board. An alternate Director may not
attend a Committee meeting on behalf of an absent regular Director. Except for the Executive
Committee, alternate Directors may be appointed by the Board to Committees. However, for
each Committee, not more than one Committee member shall represent a particular member
agency.

Section 2. Executive Committee. There shall be an Executive Committee consisting of five
Board members. The duties of the Executive Committee shall be to review and provide advice

2
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to the Chief Executive Officer and the entire Board on policy, operational and organizational
matters and perform such other responsibilities, tasks or activities as delegated to it by the Board.

ARTICLE V
MEETINGS

Section 1. Regular Meetings. The regular meetings of the Board of Directors of Authority shall
be held on the second Wednesday of each month at the hour of 7 p.m. at the Cupertino
Community Hall, located at 10350 Torre Avenue, in Cupertino, California. In the event that
Cupertino Community Hall is not available for a regular or adjourned regular meeting, the Chair
of the Board may designate an alternative meeting place within the jurisdiction of the Authority
after consultation with the Chief Executive Officer on available meeting locations.

Section 2. Special Meetings. Special meetings of the Board may be called at any time and may
be held in any location within the jurisdiction of the Authority as provided by the notice for the
special meeting.

Section 3. Annual Meeting. Cemmeneing-in-201+-theThe Board shall hold an annual meeting
in January of each year at which time it will appoint Board officers and Executive Committee
members.

Section 4. Open Meeting Requirements. The meetings of the Board, the Executive Committee
and all other committees established by the Board shall be governed by the provisions of the
Ralph M. Brown Act (Government Code Section 54950 et seq.).

ARTICLE VI

AMENDMENTS

These Operating Rules and Regulations may be amended by a majority vote of the full

membership of the Board but only after such amendment has been proposed at a regular meeting
and acted upon at the next or later regular meeting of the Board for final adoption. The proposed
amendment shall not be finally acted upon unless each member of the Board has received written
notice of the amendment at least 10 days prior to the date of the meeting at which final action on
the amendment is to be taken. The notice shall include the full text of the proposed amendment.
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SILICON VALLEY CLEAN ENERGY AUTHORITY
OPERATING RULES AND REGULATIONS
ARTICLE |
FORMATION

The Silicon Valley Clean Energy Authority (the “Authority””) was established on March 31, 2016
pursuant to the execution of the Silicon Valley Clean Energy Authority Joint Powers Agreement
(the “Agreement”) by the County of Santa Clara, the Cities of Campbell, Cupertino, Gilroy, Los
Altos, Monte Sereno, Morgan Hill, Mountain View, Saratoga and Sunnyvale and the Towns of
Los Altos Hills and Los Gatos. The members of the Authority are referred to as Party or Parties
in these Operating Rules and Regulations. As defined by the Agreement, these Operating Rules
and Regulations consist of rules, regulations, policies, bylaws and procedures governing the
operation of the Authority.

ARTICLE Il
PURPOSES

The Authority is formed to study, promote, develop, conduct, operate, and manage energy and
energy-related climate change programs, and to exercise all other powers necessary and
incidental to accomplishing this purpose. These programs include but are not limited to the
establishment of a Community Choice Aggregation Program known as Silicon Valley Clean
Energy in accordance with the terms of the Agreement.

ARTICLE Il

BOARD OF DIRECTORS

Section 1. Appointment of Chair and Vice-Chair. The Board shall appoint from among
themselves by majority vote a Chair and Vice-Chair. The Chair and Vice-Chair shall be
appointed for one-year terms expiring at the annual meeting held in January of each year. As
provided by the Agreement, there are no limits on the number of terms that a Board member may
serve as Chair or Vice-Chair.

Section 2. Appointment of Secretary and Treasurer. The Secretary and Treasurer shall be
appointed by the Board for one-year terms expiring at the annual meeting held in January of each
year.

Section 3. Extension of Term of Office. If for any reason, the appointment of a Board officer is
not made in January of any year, such officer shall continue to serve in his or her position until
an appointment is made at a meeting of the Board.

Section 4. Removal of Officers. An officer of the board shall be subject to removal as an officer
of the board at any time for any reason by a majority vote of the entire Board.
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Section 5. Removal of Board Members for Cause. A Director may be removed by the Board for
cause. Cause shall be defined for the purposes of this section as follows:

a. Unexcused absences from three consecutive Board meetings. Board members shall
make every effort to notify the Chair and/or Board Clerk no later than 24 hours prior
to any regular meeting of his/her absence. The failure to give such notice shall be
deemed an unexcused absence unless the failure to give timely notice was due to
emergency circumstances.

b. Unauthorized disclosure of confidential information or documents from a closed
session or the unauthorized disclosure of information or documents provided to the
Director on a confidential basis and whose public disclosure may be harmful to the
interests of the Authority.

c. Failure to comply with SVCE’s Code of Ethics Policy.

Written notice shall be provided to the Director proposed for removal and the governing body
that appointed such Director at least thirty days prior to the meeting at which the proposed
removal will be considered by the Board. The notice shall state the grounds for removal, a brief
summary of the supporting facts, and the date of the scheduled hearing on the removal. The
Director proposed for removal shall be given an opportunity to be heard at the removal hearing
and to submit any supporting oral or written evidence. A Director shall not be removed for cause
from the Board unless two-thirds of all Directors on the Board (excluding the Director subject to
removal) vote in favor of the removal.

ARTICLE IV

COMMITTEES

Section 1. Establishment of Committees. The Executive Committee and all other Committees of
the Board shall be selected as provided by Sections 4.6 and 4.7 of the Agreement. Each duly
established Committee may establish any Standing or Ad Hoc Committees determined to be
appropriate or necessary. The duties and authority of all Committees shall be subject to the
approval and direction of the Board. The term of office for each Committee established by the
Board shall be one year. The Executive Committee members shall be appointed at the annual
meeting in January with all other Committee members appointed in February. There are no limits
on the number of terms that a Director may serve on a Committee. If for any reason, the
appointment of Committee members is not made at either the January or February meeting of the
Board in any year as provided above, such Committee members shall continue to serve in their
positions until an appointment is made at a meeting of the Board. An alternate Director may not
attend a Committee meeting on behalf of an absent regular Director. Except for the Executive
Committee, alternate Directors may be appointed by the Board to Committees. However, for
each Committee, not more than one Committee member shall represent a particular member
agency.

Section 2. Executive Committee. There shall be an Executive Committee consisting of five
Board members. The duties of the Executive Committee shall be to review and provide advice
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to the Chief Executive Officer and the entire Board on policy, operational and organizational
matters and perform such other responsibilities, tasks or activities as delegated to it by the Board.

ARTICLE V
MEETINGS

Section 1. Regular Meetings. The regular meetings of the Board of Directors of Authority shall
be held on the second Wednesday of each month at the hour of 7 p.m. at the Cupertino
Community Hall, located at 10350 Torre Avenue, in Cupertino, California. In the event that
Cupertino Community Hall is not available for a regular or adjourned regular meeting, the Chair
of the Board may designate an alternative meeting place within the jurisdiction of the Authority
after consultation with the Chief Executive Officer on available meeting locations.

Section 2. Special Meetings. Special meetings of the Board may be called at any time and may
be held in any location within the jurisdiction of the Authority as provided by the notice for the
special meeting.

Section 3. Annual Meeting. The Board shall hold an annual meeting in January of each year at
which time it will appoint Board officers and Executive Committee members.

Section 4. Open Meeting Requirements. The meetings of the Board, the Executive Committee
and all other committees established by the Board shall be governed by the provisions of the
Ralph M. Brown Act (Government Code Section 54950 et seq.).

ARTICLE VI

AMENDMENTS

These Operating Rules and Regulations may be amended by a majority vote of the full

membership of the Board but only after such amendment has been proposed at a regular meeting
and acted upon at the next or later regular meeting of the Board for final adoption. The proposed
amendment shall not be finally acted upon unless each member of the Board has received written
notice of the amendment at least 10 days prior to the date of the meeting at which final action on
the amendment is to be taken. The notice shall include the full text of the proposed amendment.
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Staff Report - Item 1le

Item 1le: Adopt Reaffirmation Resolution Certifying Representatives on River City Bank Loans
To: Silicon Valley Clean Energy Board of Directors
Prepared by: Don Eckert, Director of Finance and Administration

Date: 11/13/2019

RECOMMENDATION
Staff recommends that the Board approve Resolution 2019-18 reaffirming prior Resolution 2019-17 to account
for the receipt of information from River City Bank.

BACKGROUND

The Board of Directors approved the renewal of the $35 million Revolving Line of Credit ("RLOC") with River
City Bank ("RCB") at the September 11, 2019 Board meeting. The Board of Directors approved Resolution
2019-17 certifying representatives on RCB loans at the October 12, 2019 Board meeting.

ANALYSIS & DISCUSSION

SVCE commissioned Nixon Peabody, L.P., to provide the legal opinion of the loan documents as a standard
operating procedure in the closing of the loan process. Upon review by outside counsel, it was recommended
to present a new Resolution and reaffirm Resolution 2019-17 and include language to maintain compliance
with Government Code Section 5852.1.

In summary, Government Code Section 5852.1 requires public agencies to disclose total payments, meaning
the sum of all payments the borrower will make to pay debt service on bonds or other long-term debt
instruments plus the finance charges. It requires the total payment to be calculated to the final maturity and
a good faith estimate of the payments to be obtained from the lender or other qualified source. The tables
below and on the beginning of the next page show the estimated total payments for the expected and
maximum utilization scenarios:

Expected Case
Line of credit commitment $35,000,000
Average utilization 0%
SBLC utilization $5,660,150
1-month LIBOR (as of 10/16/2019) 1.94%
LIBOR spread 1.75%
Loan origination fee (% of commitment) 0.25%
Non-utilization fee 0.15%
SBLC fee 2.00%
Documents fee $0
Loan Fee $175,000.00
Non-utilization fee $44,009.78
Interest on outstanding balances $0.00
SBLC fees $226,406.00
Legal fees $4,500.00
Total Payments $449,915.78
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Maximum Utilization Case
Line of credit commitment $35,000,000
Average utilization 100%
SBLC utilization $5,660,150
1-month LIBOR (as of 10/16/2019) 1.94%
LIBOR spread 1.75%
Loan origination fee (% of commitment) 0.25%
Non-utilization fee 0.15%
SBLC fee 2.00%
Documents fee $0
Loan Fee $175,000.00
Non-utilization fee $0.00
Interest on outstanding balances 2,195,354.28
SBLC fees $226,406.00
Legal fees $4,500.00
Total Payments $2,601,260.28

STRATEGIC PLAN
The recommendation supports the strategic goals of Finance and Power Supply.

ALTERNATIVE
There is no alternative with this report. Adoption of Resolution 2019-18 is required by RCB.

FISCAL IMPACT
There is no fiscal impact with this report.

ATTACHMENTS
1. Draft Resolution 2019-18, Reaffirming Resolution 2019-17 Certifying Representatives on River City Bank
Loans

2. Resolution 2019-17 Certifying Representatives on River City Bank Loans
3. Credit Agreement with River City Bank
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RESOLUTION No. 2019-18
RESOLUTION OF SILICON VALLEY CLEAN ENERGY AUTHORITY

In my capacity as Chair of Silicon Valley Clean Energy Authority (the “Authority”), I, THE
UNDERSIGNED, DO HEREBY CERTIFY THAT:

THE AUTHORITY’S EXISTENCE. The complete and correct name of the Authority is Silicon
Valley Clean Energy Authority. The Authority is a public agency formed under the provisions of the
Joint Exercise Powers Act of the State of California, Government Code section 6500 et seq. The
Authority is, and at all times shall be, duly organized, validly existing, and in good standing under
and by virtue of the laws of the State of California.

The Authority is duly authorized to transact business, having obtained all necessary filings,
governmental licenses and approvals in the State of California in which the Authority is doing
business.

The Authority has the full power and authority to own its properties and to transact the
business in which it is presently engaged or presently proposes to engage. The Authority maintains
an office at 333 W. EI Camino Real, Suite 290, Sunnyvale, CA 94087. Unless the Authority has
designated otherwise in writing, the principal office is the office at which the Authority keeps its books
and records. The Authority will notify Lender prior to any change in the location of the Authority’s
state of organization or any change in the Authority’s name. The Authority shall do all things
necessary to preserve and to keep in full force and effect its existence, rights and privileges, and shall
comply with all regulations, rules, ordinances, statutes, orders and decrees of any governmental or
quasi-governmental authority or court applicable to the Authority and the Authority’s business
activities.

PRIOR RESOLUTION ADOPTED. At a meeting of the Silicon Valley Clean Energy Authority’s
Board of Directors (“Board”), duly called and held on the 9th day of October 2019 adopted a
resolution (the “Prior Resolution™), by a vote affixed thereto, the resolutions set forth in the Prior
Resolution were adopted. Pursuant to the Prior Resolution, the Board approved the execution of the
Amended and Restated Credit Agreement dated as of October 22, 2019 (the “Credit Agreement”), by
and between the Authority and River City Bank (“Lender”) and the transactions contemplated thereby.

The information required to be obtained from Lender and disclosed with respect to the Credit
Agreement in accordance with Government Code Section 5852.1 was previously not provided to the
Board when it adopted the Prior Resolution. Such information is now set forth in the staff report
accompanying this Resolution. Government Code Section 5852.1(d) provides that failure to comply
with Government Code Section 5852.1 shall not affect the validity of the debt or the authorization of
the debt by the public body. Notwithstanding the provisions of Section 5852.1(d), the Board is
reaffirming the Prior Resolution to account for the receipt of the information from Lender set forth in
the staff report.

ACTIONS AUTHORIZED. The Board hereby reaffirms the Prior Resolution pursuant to this
Resolution. All actions taken pursuant to the Prior Resolution and all documents executed in
connection with the Credit Agreement are reaffirmed.

CERTIFICATION CONCERNING RESOLUTIONS. This Resolution now stands of record
on the books of the Authority, is in full force and effect, and has not been modified or revoked in
any manner whatsoever. The Board also confirms that the Prior Resolution has been and continues
to be in full force and effect, and has not been modified or revoked in any manner whatsoever.
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CONTINUING VALIDITY. Any and all acts authorized pursuant to this Resolution and the Prior
Resolution and performed prior to the passage of this Resolution are hereby ratified and approved.
This Resolution and the Prior Resolution shall be continuing, shall remain in full force and effect
and Lender may rely on them until written notice of their revocation shall have been delivered to
and received by Lender at Lender’s address set forth in the Credit Agreement (or such addresses as
Lender may designate from time to time). Any such notice shall not affect any of the Authority’s
agreements or commitments in effect at the time notice is given.

I have read all the provisions of this Resolution, and | personally and on behalf of the
Authority certify that all statements and representations made in this Resolution are true and
correct. This Resolution is dated on this 13" day of November 2019.

SILICON VALLEY CLEAN ENERGY AUTHORITY

By:

Margaret Abe-Koga

Chair, Silicon Valley Clean Energy Authority

PASSED AND ADOPTED this 13" day of November 2019, by the following vote:

JURISDICTION

NAME

AYE

NO

ABSTAIN

ABSENT

City of Campbell Director Gibbons
City of Cupertino Director Sinks
City of Gilroy Director Tovar

City of Los Altos

Director Bruins

Town of Los Altos Hills

Director Corrigan

Town of Los Gatos

Director Sayoc

City of Milpitas

Director Montano

City of Monte Sereno

Director Ellahie

City of Morgan Hill

Director Martinez Beltran

City of Mountain View

Director Abe-Koga

County of Santa Clara

Director Ellenberg

City of Saratoga

Director Miller

City of Sunnyvale

Director Smith
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RESOLUTION No. 2019-17

RESOLUTION OF SILICON VALLEY CLEAN ENERGY AUTHORITY

In my capacity as Chair of Silicon Valley Clean Energy Authority (the “Authority”), I, THE
UNDERSIGNED, DO HEREBY CERTIFY THAT:

THE AUTHORITY’S EXISTENCE. The complete and correct name of the Authority is Silicon
Valley Clean Energy Authority. The Authority is a public agency formed under the provisions of the
Joint Exercise Powers Act of the State of California, Government Code section 6500 et seq. The
Authority is, and at all times shall be, duly organized, validly existing, and in good standing under
and by virtue of the laws of the State of California.

The Authority is duly authorized to transact business, having obtained all necessary filings,
governmental licenses and approvals in the State of California in which the Authority is doing
business.

The Authority has the full power and authority to own its properties and to transact the
business in which it is presently engaged or presently proposes to engage. The Authority maintains
an office at 333 W. El Camino Real, Suite 290, Sunnyvale, CA 94087. Unless the Authority has
designated otherwise in writing, the principal office is the office at which the Authority keeps its books
and records. The Authority will notify Lender prior to any change in the location of the Authority’s
state of organization or any change in the Authority’s name. The Authority shall do all things
necessary to preserve and to keep in full force and effect its existence, rights and privileges, and shall
comply with all regulations, rules, ordinances, statutes, orders and decrees of any governmental or
quasi-governmental authority or court applicable to the Authority and the Authority’s business
activities.

RESOLUTIONS ADOPTED. At a meeting of the Silicon Valley Clean Energy Authority’s Board
of Directors (“Board”), duly called and held on the 9th day of October 2019, by a vote affixed hereto,
the resolutions set forth in this Resolution were adopted.

AUTHORIZED REPRESENTATIVES. The following named individuals are the authorized
representatives of the Authority with titles and genuine signatures provided below:

NAMES TITLES SIGNATURES

Margaret Abe-Koga Chair of the Board W kﬁ 7V ~_

Girish Balachandran Chief Executive Officer

ACTIONS AUTHORIZED. Any one (1) of the authorized representatives listed above may enter
into any agreements of any nature with River City Bank (“Lender”), and those agreements will bind
the Authority. The Board approves the Amended and Restated Credit Agreement dated as of
October 22, 2019 (the “Credit Agreement”), by and between the Authority and Lender and the
transactions contemplated thereby. Specifically, but without limitation, each of the authorized
representatives is authorized, empowered, and directed to do the following for and on behalf of the
Authority with respect to a loan or loans and any other financial accommodations from Lender,
including the Credit Agreement:

Borrow Money. To borrow and authorize advances, letters of credit and other lending
accommodations from time to time from Lender, on such terms as may be agreed upon between
{2732174.DOCX;}
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the Authority and Lender, such sum or sums of money as in its judgment should be borrowed,
without limitation.

Execute Notes. To execute and deliver to Lender any loan agreement, promissory note or
notes, letter of credit applications, requests, or other evidence of the Authority’s credit
accommodations, in form and substance acceptable to Lender, at such rates of interest and on
such terms as may be agreed upon, evidencing the sums of money so borrowed or any of the
Authority’s indebtedness to Lender, and also to execute and deliver to Lender one or more
renewals, extensions, modifications, refinancings, consolidations, or substitutions for one or
more of the notes, any portion of the notes, or any other evidence of credit accommodations.

Grant Security. To pledge, transfer, endorse, hypothecate, or otherwise encumber and deliver
to Lender any property now or hereafter belonging to the Authority or in which the Authority
now or hereafter may have an interest, including without limitation all of the Authority’s
personal property (tangible or intangible), as security for the payment of any loans or credit
accommodations so obtained, any promissory notes so executed (including any amendments to
or modifications, renewals, and extensions of such promissory notes), or any other or further
indebtedness of the Authority to Lender at any time owing, however the same may be
evidenced. Such property may be pledged, transferred, endorsed, hypothecated or encumbered
at the time such loans are obtained or such indebtedness is incurred, or at any other time or
times, and may be either in addition to or in lieu of any property theretofore mortgaged,
pledged, transferred, endorsed, hypothecated or encumbered.

Execute Security Documents. To execute and deliver to Lender any assignment agreements,
pledge agreements, mortgages, deeds of trust, security agreements, financing statements and
other documents which Lender may require and which shall evidence the terms and conditions
under and pursuant to which such liens and encumbrances, or any of them, are given; and also
to execute and deliver to Lender any other written instruments, any chattel paper, or any other
collateral, of any kind or nature, which Lender may deem necessary or proper in connection
with or pertaining to the giving of the liens and encumbrances.

Negotiate Items. To draw, endorse, and discount with Lender all drafts, trade acceptances,
promissory notes, or other evidences of indebtedness payable to or belonging to the Authority
or in which the Authority may have an interest, and either to receive cash for the same or to
cause such proceeds to be credited to the Authority’s account with Lender, or to cause such
other disposition of the proceeds derived therefrom as it may deem advisable.

Further Acts. In the case of lines of credit, to designate additional or alternate individuals as
being authorized to request advances under such lines, and in all cases, to do and perform such
other acts and things, to pay any and all fees and costs, and to execute and deliver such other
documents and agreements as any Authorized Representative may in his or her discretion deem
reasonably necessary or proper in order to carry into effect the provisions of this Resolution.

NOTICES TO LENDER. The Authority will promptly notify Lender in writing at Lender’s
address shown above (or such other addresses as Lender may designate from time to time) prior to
any (A) change in the Authority’s name; (B) change in the Authority’s assumed business name(s);
(C) change in the management or in the members of the Authority; (D) change in the authorized
signer(s); (E) change in the Authority’s principal office address; (F) change in the Authority’s
state of organization; (G) conversion of the Authority to a new or different type of business entity;
or (H) change in any other aspect of the Authority that directly or indirectly relates to any
agreements between the Authority and Lender. No change in the Authority’s name or state of
organization will take effect until after Lender has received notice.
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CERTIFICATION CONCERNING OFFICERS AND RESOLUTIONS. The authorized
representatives named above are duly elected, appointed, or employed by or for the Authority, as
the case may be, and each occupies the position set opposite his or her name. This Resolution now
stands of record on the books of the Authority, is in full force and effect, and has not been modified
or revoked in any manner whatsoever.

CONTINUING VALIDITY. Any and all acts authorized pursuant to this Resolution and
performed prior to the passage of this Resolution are hereby ratified and approved. This Resolution
shall be continuing, shall remain in full force and effect and Lender may rely on it until written
notice of its revocation shall have been delivered to and received by Lender at Lender’s address
shown above (or such addresses as Lender may designate from time to time). Any such notice shall
not affect any of the Authority’s agreements or commitments in effect at the time notice is given.

IN TESTIMONY WHEREOF, I have hereunto set my hand and attest that the signatures set
opposite the names listed above are their genuine signatures.

I have read all the provisions of this Resolution, and I personally and on behalf of the
Authority certify that all statements and representations made in this Resolution are true and
correct. This Resolution is dated on this 9th day of October 2019.

SILICON VALLEY CLEAN ENERGY AUTHORITY

By: m%%~

Margaret A%-Koga
Chair, Silicon Valley Clean Energy Authonty

PASSED AND ADOPTED this 9th day of October 2019, by the following vote:

JURISDICTION NAME AYE | NO | ABSTAIN | ABSENT

City of Campbell Director Gibbons v

City of Cupertino Director Sinks v

City of Gilroy Director Tovar v’
City of Los Altos Alternate Director Fligor v

Town of Los Altos Hills Director Corrigan /

Town of Los Gatos Director Sayoc v

City of Milpitas Director Montano v

City of Monte Sereno Director Ellahie v

City of Morgan Hill Director Martinez Beltran /
City of Mountain View Director Abe-Koga v

County of Santa Clara Director Ellenberg v
City of Saratoga Director Miller v

City of Sunnyvale Director Smith v
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AMENDED AND RESTATED
CREDIT AGREEMENT
Dated as of October 22,2019
by and between

SILICON VALLEY CLEAN ENERGY AUTHORITY,
as Borrower

and

RIVER CITY BANK,
as Lender

Loan No. 5084548931
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AMENDED AND RESTATED
CREDIT AGREEMENT

This AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”) is
entered into as of October 22, 2019, by and between SILICON VALLEY CLEAN ENERGY
AUTHORITY, 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 credit facility which includes a revolving line of credit 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:

SECTION 1.  DEFINITIONS AND INTERPRETATION.

Section 1.1. Definitions. All capitalized terms used in this Agreement and not otherwise
defined have the meanings ascribed to them on Exhibit A.

Section 1.2. Other Interpretive Provisions.

@) Defined Terms. Unless otherwise specified herein or therein, all terms defined in
this Agreement will have the same defined meanings when used in any certificate or other
document made or delivered pursuant hereto. The meaning of defined terms is equally
applicable to the singular and plural forms of the defined terms.

(b)  References. The words “hereof”, “herein”, “hereunder” and words of similar
import when used in this Agreement will refer to this Agreement as a whole and not to any
particular provision of this Agreement; and subsection, section, schedule and exhibit references
are to this Agreement unless otherwise specified.

(c) Certain Common Terms. The term “documents” includes any and all instruments,
documents, agreements, certificates, indentures, notices and other writings, however evidenced.
The term “including” is not limiting and means “including without limitation.”

d) Performance; Time. Whenever any performance obligation 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 computation of periods of time
from a specified date to a later specified date, the word “from” means “from and including”; the
words “to” and “until” each mean “to but excluding”, and the word “through” means “to and
including.” If any provision of this Agreement refers to any action taken or to be taken by any
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Person, or which such Person is prohibited from taking, such provision will be interpreted to
encompass any and all means, direct or indirect, of taking, or not taking, such action.

(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 thereto, restatements thereof and other
modifications and supplements thereto which are in effect from time to time, but only to the
extent such amendments and other modifications are not prohibited by the terms of any Loan
Document.

® Laws. References to any statute or regulation are to be construed as including all
statutory and regulatory provisions consolidating, amending, replacing, supplementing or
interpreting the statute or regulation.

(g) Dollars and $. All references to “dollars” or “$” refer to United States dollars.
Section 1.3. Accounting Principles.

@) Unless the context otherwise clearly requires, 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, consistently applied.

(b) References herein to “fiscal year”, “fiscal quarter” and “fiscal month” refer to
such fiscal periods of Borrower.

(©) If any change in GAAP results in a change in the calculation of the financial
covenants or interpretation of related provisions of this Agreement or any other Loan Document,
then Borrower and Lender agree to amend such provisions of this Agreement so as to equitably
reflect such changes in GAAP with the desired result that the criteria for 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 REVOLVING LINE OF CREDIT.

Section 2.1. Revolving Credit. Subject to the terms and conditions hereof, Lender agrees
to make a revolving credit facility (the “Revolving Credit ) available to Borrower for the sole
purpose of providing (a) short-term working capital (“Working Capital Advance’) and (b) to
support the issuances of Letters of Credit (each a “Letter of Credit Advance” and, collectively
the “Letter of Credit Advances”) in accordance with Section 4, such Revolving Credit to be in an
aggregate principal amount not to exceed, at any one time, the Revolving Credit Commitment at
any time prior to the Revolving Credit Termination Date. The Revolving Credit will be disbursed
in one or more advances (each, an “Advance ” and, collectively, the “Advances ), provided that
the conditions precedent to Advances specified in Section 8 are satisfied. Subject to the
Revolving Credit Commitment and the other terms and conditions of this Agreement, Borrower
may periodically request Advances; provided, however, that Lender will have no obligation to
make Advances on or after the Revolving Credit Termination Date.

(2749848 DOCX:} 2-



Item le
Attachment 3

Section 2.2. Advances. Advances under this Agreement may be requested in writing by
Borrower or any Authorized Representative appointed by Borrower. Borrower agrees that
Lender may rely upon any written notice given by any person Lender in good faith believes is an
Authorized Representative without the necessity of independent investigation.

Section 2.3. Promissory Note. The Revolving Credit will be evidenced by a Revolving
Credit Promissory Note (the “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. For each Letter of Credit requested by Borrower and issued in accordance with
Section 4, Borrower will execute and deliver to Lender a promissory note in the form (with
appropriate insertions) attached hereto as Exhibit C (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 Revolving Credit Commitment. However, each Letter of Credit Note will
evidence Borrower’s obligation to repay the lesser of the stated principal amount thereof or the
unreimbursed amount (the “Unreimbursed Amount ) of any drawing actually paid by Lender to
a beneficiary under a Letter of Credit, in accordance with Section 4.3. All references to
“Advances” in Sections 2.4 and 4 shall, with respect to a Letter of Credit Advance, refer solely to
the outstanding Unreimbursed Amount(s) evidenced by the corresponding Letter of Credit Note.

Section 2.4. Repayment. All Advances (including all outstanding principal and accrued
but unpaid interest) under the Revolving Credit shall be due and payable in full on the Revolving
Credit Termination Date. Until the Revolving Credit Termination Date, Borrower shall repay the
Advances with interest as provided herein and in the applicable Promissory Note. This is a
revolving credit and any Advances repaid may be re-borrowed prior to the Revolving Credit
Termination Date.

SECTION 3.  INTEREST, LATE FEES, PREPAYMENTS AND APPLICATIONS.
Section 3.1. Interest Payments.

@) 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, acceleration or otherwise), whether before or after judgment,
at the Default Rate, until paid in full. The determination of the Applicable Rate by Lender shall
be conclusive and binding 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 with the first
Payment Date immediately following the initial Advance 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 installment of principal will be due on
a Payment Date; provided however, that any principal amount that is not paid when due (whether
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by lapse of time, acceleration or otherwise) will be due and payable on demand. Borrower will
make all payments at the address specified in Section 3.4.

(c) Late Fees. If Borrower fails to make any payment of principal or interest under
any Note or any other sum payable hereunder or under any other Loan Document within five (5)
calendar days after its due date, Lender will be entitled at its option to impose a late charge in an
amount equal to six percent (6.00%) of the amount of such past due payment, which charge, if
imposed by Lender, shall be due and payable by Borrower immediately upon receipt 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 the maximum rate
allowed by law (including Government Code Section 53854).

Section 3.3. Prepayments.

@) 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 the Note, in whole or in part, together with interest accrued
on the principal amount prepaid, at its option and without premium, prior to the Maturity Date or
the Revolving Credit 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 Revolving
Credit Commitment.

(©) Application of Prepayments. All prepayments shall be applied in accordance with
Section 3.4.

Section 3.4. Place and Application of Payments and Collections. All payments of
principal, interest, fees and all other Obligations payable hereunder will be made to Lender at the
following address no later than 2:00 p.m. (Pacific Standard Time) on the date any such payment
is due and payable:

River City Bank

Loan Center

2485 Natomas Park Drive, Suite 400
Sacramento, CA 95833

So long as any Event of Default has occurred and is continuing, Borrower agrees that
Lender, in its sole and absolute discretion, may apply any payments or collections received by
Lender from Borrower in respect of the Revolving Credit to any of the Obligations in any
manner or order as Lender desires. Lender’s receipt and application of payments or collections
shall not constitute a waiver or cure of any Default.
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Section 3.5. Notations. All Advances made and evidenced by a Note 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 on a schedule to such Note, 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 such Note of the principal amount remaining unpaid, the status of
the Advances evidenced by such 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 such Note together with accrued interest
thereon. Prior to any negotiation of a Note, Lender will record on a schedule thereto the status of
all amounts evidenced by such Note and the rates of interest applicable thereto.

SECTION4.  LETTERS OF CREDIT.
Section 4.1. Letter of Credit Commitment.

(@ Subject to the terms and conditions of this Agreement, Lender agrees, in reliance
upon the agreements of Borrower, (1) to issue Letters of Credit in Dollars for the account of
Borrower, and (2) to honor drawings under the Letters of Credit; provided that after giving effect
to any Letter of Credit Advance, the aggregate principal amount of all Advances shall not exceed
the Revolving Credit Commitment. Each request by Borrower for the issuance of a Letter of
Credit shall be deemed to be a representation by Borrower that the Letter of Credit Advance so
requested complies with the conditions set forth in the proviso to the preceding sentence and the
other terms and conditions of this Agreement.

(b)  Lender shall have no obligation to issue any Letter of Credit if:

@) The expiry date of the requested Letter of Credit would occur more than
twelve months after the date of issuance;

(i)  The initial expiry date of the requested Letter of Credit would occur more
than 11 months after the Revolving Credit Termination Date;

(iii)  The expiry date of the requested Letter of Credit, after giving effect to any
auto-renewal feature, would occur more than seven (7) years after the date of issuance; provided,
however, that this condition shall not apply (1) if the Letter of Credit is secured by cash
collateral, or (2) Lender’s Chief Executive Officer or Chief Credit Officer approves a waiver of
this condition in writing;

(iv)  The requested Letter of Credit requires Lender to provide a notice of non-
renewal, if any, earlier than 120 days before the expiration of the Letter of Credit;

(v)  The requested Letter of Credit contains terms and conditions required by
the beneficiary that are deemed unacceptable to Lender;

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

(vii)  The issuance of such Letter of Credit would violate one or more policies
of Lender generally applicable to the issuance of letters of credit;

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

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

(x)  The issuance of the Letter of Credit would cause the aggregate principal
amount of all Advances to exceed the Revolving Credit Commitment at the time of issuance.

Section 4.2. Issuance of Letters of Credit.

(@) Each Letter of Credit shall be issued upon the request of Borrower delivered to
Lender in the form of Lender’s standard Letter of Credit Application completed to the
satisfaction of Lender and signed by an Authorized Representative 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 must be received by Lender
not later than five (5) Business Days (or such later date as Lender may agree in its sole
discretion) before the proposed issuance date. Such Letter of Credit Application shall specify in
form and detail satisfactory to Lender: (i) the proposed issuance date of the requested Letter of
Credit (which shall be a Business Day); (ii) the amount thereof; (iii) the expiry date thereof;

(iv) the name and address of the beneficiary thereof; (v) the documents to be presented by such
beneficiary in the case of any drawing thereunder; (vi) the full text of any certificate to be
presented by such beneficiary in case of any drawing thereunder; (vii) the purpose and nature of
the requested Letter of Credit, which shall be to pay for power purchases or to provide collateral
security for power purchases; and (viii) such other matters as Lender may require. Additionally,
Borrower will furnish to Lender such other documents and information pertaining to such
requested Letter of Credit issuance as Lender may request.

(b) Subject to the terms and conditions hereof, Lender shall, on the requested date,
issue a Letter of Credit for the account of Borrower in such form as may be approved from time
to time by Lender and in accordance with Lender’s usual and customary business practices.

(©) Promptly after its delivery of any Letter of Credit to the beneficiary thereof,
Lender will also deliver to Borrower a true and complete copy of such Letter of Credit.

Section 4.3. Drawings and Reimbursements of Letters of Credit. Upon the presentment
of any notice of drawing under any Letter of Credit by the beneficiary thereof which Lender
determines to be in compliance with the conditions for payment thereunder, Lender will notify
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Borrower of the intended date of honor of such drawing. Not later than 5:00 p.m. (Pacific
Standard Time) on the date (the “Reimbursement Date ") that is three (3) Business Days after
any payment by Lender under a Letter of Credit (each such date, an “Honor Date ), Borrower
shall reimburse Lender by making payment to Lender in an amount equal to the amount of such
payment. Borrower’s failure to so reimburse Lender on or before the Reimbursement Date shall
constitute an Event of Default under this Agreement.

Section 4.4. Unexpired Letters of Credit. Borrower agrees that, if (i) any Letter of Credit
has been issued by Lender or its correspondent and remains unexpired on the Revolving Credit
Termination Date or (ii) the amount of all Letter of Credit Advances exceeds the Revolving
Credit Commitment, Borrower shall immediately provide cash collateral to Lender with a value
of not less than 110% of (i) the aggregate principal amount of all Letter of Credit Advances with
respect to unexpired Letters of Credit or (ii) the amount by which the amount of all Letter of
Credit Advances exceeds the Revolving Credit Commitment, as applicable.

Section 4.5. Obligations Absolute.

(@) The obligation of Borrower to reimburse Lender for each drawing under each
Letter of Credit shall be absolute, unconditional and irrevocable, and shall be paid strictly in
accordance with the terms of this Agreement under all circumstances, including the following:

@) any lack of validity or enforceability of such Letter of Credit, this
Agreement or any other Loan Document;

(ii)  the existence of any claim, counterclaim, setoff, defense or other right that
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), or any
other Person, whether in connection with this Agreement, the transactions contemplated hereby
or by such Letter of Credit or any agreement or instrument relating thereto, or any unrelated
transaction;

(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 required in order to make a drawing under such
Letter of Credit;

(iv)  any waiver by Lender of any requirement that exists for Lender’s
protection and not the protection of Borrower or any waiver by Lender that does not in fact
materially prejudice Borrower;

(v)  any honor of a demand for payment presented electronically, even if such
Letter of Credit requires that demand be in the form of a draft;

(vi)  any payment made by Lender 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 Credit if presentation after such date is authorized by the UCC,
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the International Standby Practices (“ZSP”) or the Uniform Customs and Practice for
Documentary Credits (“UCP”), as applicable;

(vii)  any payment by Lender under such Letter of Credit against presentation of
a draft or certificate that does not strictly comply with the terms of such Letter of Credit; or any
payment made by Lender 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,
including any arising in connection with any proceeding under any Debtor Relief Law; or

(viii) any other circumstance or happening whatsoever, whether or not similar to
any of the foregoing, including any other circumstance that might otherwise constitute a defense
available to, or discharge of, any party to the Loan Documents.

(b)  Borrower shall promptly examine a copy of each Letter of Credit 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 of such claim in writing. Borrower shall
be conclusively deemed to have waived any such claim it would have against Lender and its
correspondents unless such notice is given.

Section 4.6. Role of Lender as L/C Issuer. Borrower agrees that, in paying any drawing
under a Letter of Credit, Lender or its correspondent 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 Lender, any of its
Related Parties nor any correspondent, participant or assignee of Lender shall be liable to
Borrower for (i) any action taken or omitted in connection herewith at the request of Borrower;
(i) any action taken or omitted in the absence of gross negligence or willful misconduct; or
(iii) the due execution, effectiveness, validity or enforceability of any document or instrument
related to any Letter of Credit. Borrower hereby assumes all risks of the acts or omissions of any
beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that
this assumption is not intended to, and shall not, preclude Borrower from pursuing such rights
and remedies as it may have against the beneficiary or transferee at law or under any other
agreement. Neither Lender, nor any correspondent, participant or assignee of Lender shall be
liable or responsible for any of the matters described in Section 4.2; provided, however, that
anything in such clauses to the contrary notwithstanding, Borrower may have a claim against the
Lender 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 Lender’s
willful misconduct or gross negligence or Lender’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, Lender may accept documents that appear on their face to be in order, without
responsibility for further investigation, regardless of any notice or information to the contrary,
and Lender 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
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Telecommunications ( “SWIFT”) message or overnight courier, or any other commercially
reasonable means of communicating with a beneficiary.

Section 4.7. Applicability of ISP, Limitation of Liability. Unless otherwise expressly
agreed by Lender and Borrower when a Letter of Credit is issued, the rules of the ISP shall
apply to each Letter of Credit. Notwithstanding the foregoing, Lender shall not be responsible to
Borrower for, and Lender’s rights and remedies against Borrower shall not be impaired by, any
action or inaction of Lender 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 Lender 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 &
Practice, whether or not any Letter of Credit chooses such law or practice.

Section 4.8. Letter of Credit Fees. Borrower shall pay to Lender (i) fees upon the
issuance of each Letter of Credit in an amount equal to the greater of two percent (2.00%) per
annum of the face amount thereof over the anticipated expiration period the (“Issuance Fee ) or
Four Hundred and 00/100 Dollars ($400.00) (the “Flat Fee ), (ii) a documentation fee in
connection with the issuance of each Standby Letter of Credit in an amount equal to Two
Hundred Fifty and 00/100 Dollars ($250.00), and (iii) fees upon the occurrence of any other
activity with respect to any Standby Letter of Credit (including without limitation, the transfer,
amendment or cancellation of any Standby Letter of Credit) in an amount equal to the greater of
the Issuance Fee or the Flat Fee. Borrower shall pay to Lender market prices as reasonably
determined by Lender for Standby Letters of Credit issued by Lender’s correspondent banks. All
Letter of Credit Fees, other than the Issuance Fee will be due and payable in full upon request by
Lender.

Section 4.9. Billing and Payment of the Issuance Fee. The Issuance Fee will be
calculated by Lender and due and payable upon issuance. Lender will calculate the Issuance Fee
by taking the outstanding face amount of the Letter of Credit, multiplying by .02, and dividing
by 360 to arrive at a daily per diem. The daily per diem will be multiplied by the number of days
in the anticipated expiration period to arrive at the Issuance Fee. The Issuance Fee may be
subject to change based on increases, decreases, or early termination of the Letter of Credit.

SECTION 5.  FEES.

Section 5.1. Borrower shall pay to Lender fees for this Agreement as follows:

(a) Loan Fee. An annual Loan Fee in an amount equal to .25% of the Revolving
Credit Commitment ($87,500.00) payable upon each of (i) execution of this Agreement and
(ii) on or before October 21, 2020.

(b)  Legal Fees. Lender’s legal fees incurred in connection with this Agreement.
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(c) Non-Utilization Fee. Borrower agrees to pay to Lender an annual non-utilization
fee in an amount equal to 0.15% of the Average Daily Unused Amount of the Revolving Credit
Commitment. ‘“Average Daily Unused Amount” means the sum of each calendar day’s
Availability during the applicable period, divided by the number of calendar days within the
period. “Availability” means the difference between the maximum principal amount of the
Revolving Credit Commitment and the actual outstand principal balance of the Revolving Credit
at the close of business each day. The non-utilization fee for the annual periods from
(a) October 22, 2018 to October 21, 2019, (b) October 22, 2019 to October 21, 2020, and
(c) October 22, 2020 to October 21, 2021, shall be due and payable by no later than
(a) November 20, 2019, (b) November 20, 2020 and (c) November 20, 2021, respectively.
Notwithstanding the foregoing, upon the termination of the Revolving Credit Commitment (a) at
the request of Borrower or (b) following the occurrence of any Event of Default, the non-
utilization fee for the period from October 22 to the date of termination shall be due and payable
immediately.

(d)  Other Costs and Fees. Borrower shall be subject to and agrees to pay any and all
other fees incurred by Lender associated with the origination and documentation of this
Agreement.

SECTION 6.  COLLATERAL — REVOLVING CREDIT COMMITMENT.

Section 6.1. Debt Service Reserve Account. As a condition to Lender’s obligation to
make any Advances under the Revolving Credit Commitment, Borrower will open and establish
a restricted deposit account, which may be interest bearing, with Lender (the “Debt Service
Reserve Account”) with a balance of not less than $3,500,000.00 at any time. The Debt Service
Reserve Account will be held in the name of Borrower and will serve as collateral for the
Obligations. Borrower will pay on demand therefor from time to time all customary account
opening, activity and other administrative fees and charges in connection with the maintenance
and disbursement of the Debt Service Reserve Account.

Section 6.2. Assignment of Debt Service Reserve Account. As security for the prompt
payment and performance by Borrower of all Obligations, Borrower hereby unconditionally and
irrevocably assigns, conveys, pledges, transfers, delivers, and confirms unto Lender, and hereby
grants to Lender a continuing security interest in the Debt Service Reserve Account and all other
deposit accounts Borrower has with Lender (the “Other RCB Accounts”) and (i) all
replacements, substitutions or proceeds thereof, (ii) all instruments and documents now or
hereafter evidencing the Debt Service Reserve Account and/or the Other RCB Accounts, (iii) all
powers, options, rights, privileges and immunities pertaining to the Debt Service Reserve
Account and/or the Other RCB Accounts, including the right to make withdrawals therefrom,
and (iv) all interest, income, profits and proceeds of the foregoing. Borrower hereby
acknowledges and agrees that Lender shall have exclusive control over the 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 $3,500,000.00 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
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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/or, subject to the limitation in Section 11.6, the Other RCB Accounts 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 due 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 applicable
Uniform Commercial Code, and/or (C) exercise any other remedies available at law or in equity.
All rights and remedies of Lender hereunder and under that certain Assignment of Deposit
Accounts in the form of Exhibit D attached entered into as of the date hereof between Borrower
and Lender shall be cumulative.

Section 6.3. Transfers from Lockbox Account. All revenues from Borrower’s customers
shall be deposited into the Lockbox Account. On the 10th day of each month, funds due to
Borrower’s energy suppliers shall be wired out after a dual authentication process by Lender.
All amounts then remaining in the Lockbox Account (other than reserve amounts determined in
accordance with the agreements governing the Lockbox Account) shall be transferred to
Borrower’s operating and/or savings account with Lender and shall be subject to the assignment
and security interest described in Section 6.2, free and clear of any liens in favor of anyone other
than Lender.

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

Section 7.1. Organization and Qualification; Authority; Consents. Borrower (a) is a
public agency formed under the provisions of the Joint Exercise of Powers Act of the State of
California (Government Code Section 6500, et seq.) that is qualified to be a community choice
aggregator pursuant to California Public Utilities Code Section 366.2 and (b) has full and
adequate 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 any Power
Purchase Agreements. The execution, delivery, performance and observance by Borrower of
this Agreement and the other Loan Documents do not and, at the time of delivery hereof, will not
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require any consent or approval of any other Person, other than such consents and approvals that
have been given or obtained.

Section 7.2. Legal Effect. This Agreement and the other Loan Documents to which
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
other laws affecting the enforcement of creditors’ rights generally and the application of
equitable remedies if equitable remedies are sought.

Section 7.3. Subsidiaries. Borrower has no Subsidiaries.

Section 7.4. Use of Proceeds. Borrower will use the proceeds of the Advances as provided
herein and 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 established by Borrower pursuant to California Public Utilities Code Section 366.2.

Section 7.5. Financial Reports. Effective with the delivery to Lender of the financial
statements required by Section 9.2, the statements of financial condition of Borrower as at the
date of such statements delivered to Lender, and the related statements of income, retained
earnings and cash flows of Borrower for the fiscal year then ended and accompanying notes
thereto, which financial statements are to be reviewed by an independent public accountant, and
the unaudited interim statements of financial condition of Borrower as at the date of such
statements delivered to Lender and the related statements of income and cash flows of Borrower
for the period then ended, fairly present the financial condition of Borrower as at said dates and
the results of its operations and cash flows for the periods then ended in conformity with GAAP
applied on a consistent basis, subject (in the case of unaudited statements) year-end audit
adjustments. Borrower has no contingent liabilities which are material to it other than, with
respect to any financial statements delivered to Lender, as indicated on said financial statements.

Section 7.6. Full Disclosure. The statements and other information furnished to Lender
in connection with the negotiation of this Agreement and the other Loan Documents and the
commitment by Lender to provide the 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; provided 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 time such
information was prepared.

Section 7.7. Litigation. There is no litigation or governmental proceeding pending, nor
to the knowledge of Borrower threatened in writing, against Borrower which if adversely
determined would result in any material adverse change in the financial condition, Properties,
business or operations of Borrower.

Section 7.8. Good Title. Borrower has good and defensible title to its Properties as

reflected on the most recent balance sheet of Borrower furnished to Lender, subject to no Liens
other than Permitted Liens or as otherwise limited by applicable law.
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Section 7.9. Members. Borrower is not a party to any contract or agreement 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.

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 operations (including, 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 regulations or are the subject of any governmental investigation evaluating
whether any remedial action is needed to respond to a release of any toxic or hazardous waste or
substance into the environment, which non-compliance or remedial action could have a material
adverse effect on the financial condition, Properties, business or operations of Borrower.

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
operations of Borrower.

Section 7.12. No Default. No Default or Event of Default has occurred or is continuing.
SECTION 8. CONDITIONS PRECEDENT.

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

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

@ 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 material terms and conditions
of this Agreement, the Notes, the Assignment of Deposit Accounts and all other Loan
Documents, and no Default or Event of Default shall have occurred or be continuing.

Section 8.2. Initial Advances under the Revolving Credit Commitment. At or prior to the

making of the first Advance under the Revolving Credit Commitment, the following conditions
precedent must also be satisfied:
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@ Lender shall have received properly completed and executed originals of the
following in form and substance approved by Lender:

i.  this Agreement;

ii.  favorable written legal opinion from Borrower’s counsel;

iii.  the Request for Advance in the form of Exhibit E;

iv.  the resolutions adopted by the Board of Directors of Borrower with respect to this
Agreement and the other Loan Documents, certified by an Authorized
Representative;

v.  an incumbency certificate containing the name, title and genuine signatures of each of
Borrower’s Authorized Representatives;

vi.  evidence of Borrower’s good standing in the state of California;

vii.  payment by Borrower of the Loan Fee and all payments and expenses required to be
paid by Borrower pursuant to Sections 5.1 and 11.4(a) of this Agreement; and

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

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

(©) The Advance is either a) a Working Capital Advance or b) a Letter of Credit
Advance provided in Section 4; and

(d)  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 8.3. Permitted Revolving Credit Advances. The following Advances are
permitted under the Revolving Credit Commitment: Working Capital Advances, which shall be
requested in substantially the form of Exhibit E, and Letter of Credit Advances, which shall be
requested in accordance with Section 4.

SECTION 9. COVENANTS.

Borrower agrees that, so long as any credit is available to or in use by Borrower hereunder,
except to the extent compliance in any case or cases is waived in writing by Lender:

Section 9.1. Maintenance of Business. Borrower shall preserve and maintain its existence.
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 provide Lender with written notice of any change in executive and management personnel.
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Section 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 available, and in any event within forty-five (45) days after the close of
each calendar quarter, an unaudited balance sheet of Borrower as of the last day of the period then
ended and the statements of income, retained earnings and cash flows of Borrower for the period
then ended, prepared in accordance with GAAP and in a form acceptable to Lender;

(b) as soon as available, and in any event no later than one hundred twenty (120) days
after each Fiscal Year End, a copy of the audited balance sheet of Borrower as of the last day of the
Fiscal Year End 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 operations
and cash flows for the fiscal year then ended and that an examination of such accounts in connection
with such financial statements has been made in accordance with generally accepted auditing
standards and, accordingly, such examination included such tests of the accounting records and such
other review procedures as were considered necessary in the circumstances;

(©) promptly after receipt thereof, any additional written reports, management letters or
other detailed information contained in writing concerning significant aspects of Borrower’s
operations and financial affairs given to it by its independent public accountants;

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

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

Each of the financial statements furnished to Lender pursuant to 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
specifying the action, if any, taken by Borrower to remedy the same.

Section 9.3. Maintenance of Debt Service Reserve Account. Borrower shall ensure that the

Debt Service Reserve Account remains pledged and assigned to Lender as collateral for the
Obligations in accordance with Section 6.
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Section 9.4. Exclusive Deposit Relationship with Auto Pay. Borrower shall maintain all of
Borrower’s deposit accounts, including the Lockbox Account, exclusively with Lender and
authorize all scheduled payments on the Revolving Credit to be automatically debited from a
designated account with Lender. If this covenant is not satisfied, as determined by Lender, it shall
not constitute an Event of Default, but the interest rate on all outstanding Notes will immediately
increase by adding an additional 2.00 percentage point margin. This margin shall continue to apply
to each succeeding interest rate change that may apply thereafter so long as this covenant is not
satisfied.

Section 9.5. Total Liabilities to Tangible Unrestricted Net Position. Borrower shall
maintain a maximum Total Liabilities to Tangible Adjusted Unrestricted Net Position not at any
time greater than 2.00:1.00, measured quarterly as of the end of each calendar quarter. As used
herein, “Total Liabilities to Tangible Adjusted Unrestricted Net Position” is defined as the total of
current liabilities, non-current liabilities and contingent Liabilities, then divided by Tangible
Adjusted Unrestricted Net Position. “Tangible Adjusted Unrestricted Net Position” is defined as
total Adjusted Unrestricted Net Position less any intangible assets. “Adjusted Unrestricted Net
Position” is defined as total net assets (i.e. total assets less total liabilities) less temporarily and
permanently restricted net assets as presented in Borrower’s financial statements, plus the Debt
Service Reserve Account. “Contingent Liabilities” is defined as a present obligation that arises
from past events, but is not recognized because (i) it is not probable that an outflow of resources
embodying economic benefits will be required to settle the obligation, or (ii) the amount of the
obligation cannot be measured with sufficient reliability. Contingent Liabilities will include the
outstanding Letters of Credit issued and will exclude power purchase contingencies and the
available Revolving Credit Commitment.

Section 9.6. Unrestricted Tangible Net Assets. Borrower to maintain minimum
Unrestricted Tangible Net Assets not at any time less than One Hundred Million and 00/100 Dollars
($100,000,000), measured quarterly as of the end of each calendar quarter.

“Unrestricted Tangible Net Assets” is defined as total assets less temporarily and
permanently restricted assets, less any intangible assets, less total liabilities.

Section 9.7. Positive Change in Net Assets. Borrower will show a minimum positive change
in Unrestricted Tangible Net Assets of no less than One and 00/100 Dollars ($1.00), measured
annually for the twelve month period beginning the first day after Fiscal Year End through the
Fiscal Year End.

Section 9.8. Inspection. Borrower shall permit Lender and its duly authorized
representatives and agents, at such times and intervals as Lender may designate, but in any event, 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 inspect any of the Properties, books and
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 Borrower (and by this provision Borrower each
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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 9.9. Liens. Borrower shall not create, incur or permit to exist any Lien of any kind
on any Property owned by Borrower or any Subsidiary; provided, however, that the foregoing shall
not apply to nor operate to prevent:

(@) Liens 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 Indebtedness 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 therefor;

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

©) the pledge of assets for the purpose of securing an appeal, stay or discharge in the
course of any legal proceeding, provided that the aggregate amount of liabilities of Borrower
secured by a pledge of assets permitted under this subsection, including interest and penalties
thereon, if any, shall not be in excess of $200,000 at any one time outstanding;

(d) the Liens pursuant to an approved Power Purchase Agreement; and
(e) the Liens established by the Loan Documents or otherwise in favor of Lender.

The Liens described in clauses (a) through (e) of this Section 9.9 are collectively referred to
in this Agreement as the “Permitted Liens.”

Section 9.10. Investments, Acquisitions, Loans, Advances and Guaranties. Borrower shall
not directly or indirectly, make, retain or have outstanding 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 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, surety or otherwise for any debt,
obligation or undertaking 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 assure 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 subordinate any claim or demand it may have to the claim or demand of
any other Person.
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Section 9.11. 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, business or operations of Borrower or could result in a Lien
upon any of its Property.

Section 9.12. 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 9.13. Notices of Claims and Litigation. Borrower shall promptly inform Lender in
writing of (a) all material adverse changes in Borrower’s financial condition and/or (b) all existing
or written threats of litigation, claims, investigations, administrative proceedings or similar actions
affecting Borrower which could materially affect the financial condition of Borrower.

Section 9.14. 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,
non-compliance with which could have a material adverse effect on the financial condition,
Properties, business or operations of Borrower, and notify Lender immediately in writing of any
default in connection with any other such agreements.

Section 9.15. Performance. Borrower shall timely perform and comply with all terms,
conditions, and provisions set forth in this Agreement, the Notes and in all other instruments and
agreements between Borrower and Lender. Borrower shall notify Lender promptly in writing of
any Default in connection with any Loan Document.

Section 9.16. Compliance Certificates. Borrower shall, unless waived in writing by Lender,
provide Lender, at least annually, with a certificate executed by Borrower’s chief financial officer,
or other officer or person acceptable to Lender, certifying that the representations and warranties set
forth in this Agreement are true and correct as of the date of the certificate and further certifying
that, as of the date of the certificate, no Event of Default exists under this Agreement.

Section 9.17. Fiscal Year. Borrower shall not change its fiscal year without the prior
written consent of Lender.

Section 9.18. Indebtedness for Borrowed Money. As of the date hereof, Borrower has no
outstanding Indebtedness for Borrowed Money. 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 Obligations of Borrower owing to Lender
hereunder.
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SECTION 10. EVENTS OF DEFAULT AND REMEDIES.

Section 10.1. Events of Default. Any one or more of the following will constitute an
“Event of Default” hereunder:

(@ any default in the payment when due (whether by lapse of time, acceleration or
otherwise) of (i) any payment of principal or interest under a Note, or (ii) any other Obligation
within five (5) days after payment or performance is due from Borrower; or

(b) any representation or warranty made by Borrower herein or in any other Loan
Document, or in any statement or certificate furnished by it pursuant hereto or thereto, or in
connection with any Advance made hereunder, is inaccurate or untrue in any material respect as
of the date of the issuance or making thereof; or

(c) any event occurs or condition exists (other than those described in clauses (a)
through (b) above) which is specified as an event of default under any of the other Loan
Documents, or any of the Loan Documents for any reason ceases to be in full force and effect, or
any of the Loan Documents is declared to be null and void, or Borrower takes any action for the
purpose of repudiating or rescinding any L.oan Document executed by it; or

G)) any judgment, order, writ of attachment, writ of execution, writ of possession or
any similar legal process seeking an amount in excess of One Million Dollars ($1,000,000) is
entered or filed against Borrower or any of Borrower’s Properties and remains unvacated,
unbonded and unstayed for a period of ten (10) or more calendar days; or

(e Borrower defaults under any loan, extension of credit, security agreement,
purchase or sales agreement, or any other agreement in favor of any other creditor or Person that
may materially affect any of Borrower’s Properties, Borrower’s ability to repay the Revolving
Credit or Borrower’s ability to perform its Obligations under this Agreement or any of the other
Loan Documents; or

® a material adverse change occurs in Borrower’s financial condition, or Lender
believes, in its reasonable discretion, the prospect of payment or performance of Borrower’s
obligations under this Agreement is materially impaired; or

(g)  Borrower (i) takes any steps to effect a Winding-Up, (ii) fails to pay, or admits in
writing its inability to pay, its debts generally as they become due;

(h) a custodian, receiver, administrative receiver, administrator, trustee, examiner,
liquidator or similar official is appointed over Borrower or any substantial part of any of its
Properties, or a Winding-Up proceeding is instituted against Borrower, and such appointment
continues undischarged or such proceeding continues undismissed or unstayed for a period of
thirty (30) or more days, or Borrower becomes unable to pay or admits in writing its inability to
pay its debts as they become due; or
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@ Borrower fails to comply with or to perform any other term, obligation, covenant
or condition contained in this Agreement or in any other Loan Document or in any other
agreement between Lender and Borrower, which failure is capable of being cured, if such failure
is not cured within thirty (30) days after written notice thereof from Lender; provided however,
that if any such failure cannot reasonably be cured within such 30-day period, then the period to
cure shall be deemed extended for up to an additional thirty (30) days after Lender’s initial
default notice as long as Borrower diligently and continuously proceeds to cure such failure.
Borrower agrees to reimburse Lender for all reasonable costs and expenses (including legal fees)
incurred by Lender as a result of any failure described in this paragraph until cured.

Section 10.2. Non-Insolvency Default Remedies. Upon the occurrence of any Event of
Default described in clauses (a) through (g) and (i) of Section 10.1, Lender or any permitted
holder of any Note may, by notice to Borrower, take any of the following actions:

(@ terminate any obligation to extend any further credit hereunder (including but not
limited to Advances) on the date (which may be the date thereof) stated in such notice;

(b) declare all Advances and all indebtedness under the Notes then outstanding
(including all outstanding principal and all accrued but unpaid interest), and all other Obligations
of Borrower to Lender, to be immediately due and payable without further demand, presentment,
protest or notice of any kind; and

(© exercise and enforce any and all rights and remedies contained in any other Loan
Document or otherwise available to Lender at law or in equity.

Section 10.3. Insolvency Default Remedies. Upon the occurrence of any Event of
Default described in Section 10.1(h), all Advances and all indebtedness under the Notes then
outstanding (including all outstanding principal and all accrued but unpaid interest), and all other
Obligations of Borrower to Lender, will immediately become due and payable without
presentment, demand, protest or notice of any kind, and Lender shall have no obligation to
extend any further credit hereunder (including but not limited to Advances).

SECTION 11. MISCELLANEOUS.

Section 11.1. Holidays. If any payment hereunder becomes due and payable on a day
which is not a Business Day, the due date of such payment will be extended to the next
succeeding Business Day on which date such payment will be due and payable. In the case of
any principal falling due on a day which is not a Business Day, interest on such principal amount
will continue to accrue during such extension at the Applicable Rate, which accrued amount will
be due and payable on the next scheduled date for the payment of interest.

Section 11.2. No Waiver, Cumulative Remedies. No delay or failure on the part of
Lender or on the part of the holder of any Promissory Note in the exercise of any power or right
will operate as a waiver thereof or as an acquiescence in any Default, nor will any single or
partial exercise of any power or right preclude any other or further exercise thereof, or the
exercise of any other power or right. All rights and remedies of Lender and the holder of any
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Note are cumulative to, and not exclusive of, any rights or remedies which any of them would
otherwise have. Borrower agrees that in the event of any breach or threatened breach by
Borrower of any covenant, obligation or other provision contained in this Agreement, Lender
shall be entitled (in addition to any other remedy that may be available to Lender) to: (i) a decree
or order of specific performance or mandamus to enforce the observance and performance of
such covenant, obligation or other provision; and (ii) an injunction restraining such breach or
threatened breach. Borrower further agrees that neither Lender nor any other person or entity
shall be required to obtain, furnish or post any bond or similar instrument in connection with or
as a condition to obtaining any remedy referred to in this Section 11, and Borrower irrevocably
waives any right it may have to require the obtaining, furnishing or posting of any such bond or
similar instrument.

Section 11.3. Amendments, Etc. No amendment, modification, termination or waiver of
any provision of this Agreement or any other Loan Document nor consent to any departure by
Borrower therefrom, will in any event 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 circumstances.

Section 11.4. Costs and Expenses.

@ 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, the fees specified in Section 5.1.

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

Section 11.5. Indemnity. Whether or not the transactions contemplated hereby shall be
consummated, Borrower shall indemnify, defend and hold harmless Lender and its officers,
directors, employees, counsel, agents and attorneys-in-fact (each, an “Indemnified Person”)
from and against any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, charges, expenses or disbursements (including attorneys’ costs and
expert witnesses’ fees), of any kind or nature whatsoever, that (a) arise from or relate in any way
to the execution, delivery, enforcement, performance and administration of this Agreement and
any other Loan Document, or the transactions contemplated hereby and thereby, 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
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threatened investigation, litigation or proceeding, or any action taken by any Person, arising out
of or related to any Property of Borrower (all the foregoing, collectively, the “Indemnified
Liabilities ”’); provided that Borrower shall have no obligation hereunder to any Indemnified
Person with respect to Indemnified Liabilities to the extent arising from the gross negligence or
willful misconduct of such Indemnified Person.

No action taken by legal counsel chosen by Lender 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 harmless
Lender unless such action involved gross negligence or willful misconduct. Neither Borrower
nor any other Person is entitled to rely on any inspection, observation, or audit by Lender or its
representatives or agents. Lender owes 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. Lender is not obligated to disclose to Borrower or any other Person any report or
findings made as a result of, or in connection with, any inspection, observation or audit by
Lender or its representatives or agents.

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

Section 11.6. Right of Set Off. To the extent permitted by applicable law, Lender
reserves a right of setoff in all of Borrower’s Other RCB Accounts (whether checking, savings,
or some other account) other than the Lockbox Account. This includes all accounts Borrower
holds jointly with someone else and all accounts Borrower may open in the future. However,
this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would
be prohibited by law. Borrower authorizes Lender, to the extent permitted by applicable law, to
charge or setoff all sums due and owing from Borrower against any and all such accounts.

Section 11.7. Survival of Representations. All representations and warranties made
herein or in certificates given pursuant hereto will survive the execution and delivery of this
Agreement and the other Loan Documents, and will continue in full force and effect with respect
to the date as of which they were made as long as any credit is in use or available hereunder.

Section 11.8. Notices. Except as otherwise specified herein, all notices hereunder will be
in writing (including by hand, post, courier, email or telecopy) and will be given to the relevant
party at its address, email 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
(including electronic mail) capable of creating a written record of such notice and its receipt.
Notices hereunder will be addressed:
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To Borrower at:

Silicon Valley Clean Energy Authority
girish@svcleanenergy.org
Attention: Chief Executive Officer

With a copy (not constituting notice) to:

Silicon Valley Clean Energy Authority

333 W. El Camino Real, Suite 290
Sunnyvale, CA 94087

Attention: Board Clerk/Executive Assistant

To Lender at:

River City Bank
2485 Natomas Park Drive, Suite 400
Sacramento, CA 95833
Telephone: (916) 567-2700
Telecopy: (916) 567-2780
Attention: Jennifer Ballard

Loan Center

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

For notice purposes, Borrower agrees to keep Lender informed at all times of Borrower’s
current address.

Section 11.9. Headings. Section headings used in this Agreement are for convenience of
reference only and are not a part of this Agreement for any other purpose.

Section 11.10. Severability of Provisions. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction will, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other jurisdiction.

Section 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 will be deemed to constitute one and the same instrument.
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Section 11.12. Assignments, Binding Nature, Governing Law, Etc. This Agreement will
be binding upon Borrower and its permitted successors and assigns, and will inure to the benefit
of Lender and the benefit of its permitted successors and assigns, including any permitted
subsequent holder of a 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,
whether 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 in an
inconvenient forum. Borrower hereby irrevocably waives any and all right to trial by jury in any
legal proceeding arising out of or relating to any Loan Document or in the transactions
contemplated thereby.

Section 11.14. Time is of the Essence. Time is of the essence in the performance and
enforcement of this Agreement and the other Loan Documents.

Section 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
Revolving Credit to one or more purchasers, whether related or unrelated to Lender, provided
that at all times Lender manages the Revolving Credit such that Borrower may communicate
exclusively with 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 of participation interests, as well as all notices of any repurchase 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 a Note and will have all the
rights granted under the participation agreement or agreements governing the same of such
participation interests. Borrower further waives all rights of offset or counterclaim that it may
have now or later against Lender or against any purchaser of such a participation interest and
unconditionally 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 a
N