City Councill

REGULAR MEETING AGENDA — AMENDED

Date: 12/8/2020

Time: 5:00 p.m.

Regular Meeting Location: Joinwebinar.com — ID# 589-216-979

CITY OF

MENLO PARK
This amended agenda includes item D3.

NOVEL CORONAVIRUS, COVID-19, EMERGENCY ADVISORY NOTICE

On March 19, 2020, the Governor ordered a statewide stay-at-home order calling on all individuals living in
the State of California to stay at home or at their place of residence to slow the spread of the COVID-19
virus. Additionally, the Governor has temporarily suspended certain requirements of the Brown Act. For the
duration of the shelter in place order, the following public meeting protocols will apply.

Teleconference meeting: All members of the City Council, city staff, applicants, and members of the public
will be participating by teleconference. To promote social distancing while allowing essential governmental
functions to continue, the Governor has temporarily waived portions of the open meetings act and rules
pertaining to teleconference meetings. This meeting is conducted in compliance with the Governor
Executive Order N-25-20 issued March 12, 2020, and supplemental Executive Order N-29-20 issued March
17, 2020.

o How to participate in the meeting

e Submit a written comment online:
menlopark.org/publiccommentDecember8*

e Record a comment or request a call-back when an agenda topic is under consideration:
Dial 650-474-5071*

e Access the regular meeting real-time online at:
joinwebinar.com — Regular Meeting ID 589-216-979

e Access the regular meeting real-time via telephone (listen only mode) at:
(631) 992-3221
Regular Meeting ID 832-723-150 (# — no audio pin)
*Written and recorded public comments and call-back requests are accepted up to 1-hour before the
meeting start time. Written and recorded messages are provided to the City Council at the
appropriate time in their meeting. Recorded messages may be transcribed using a voice-to-text tool.

o Watch special meeting:
e Cable television subscriber in Menlo Park, East Palo Alto, Atherton, and Palo Alto:
Channel 26
e Online:
menlopark.org/streaming

Note: City Council closed sessions are not broadcast online or on television and public participation is
limited to the beginning of closed session.

Subject to Change: Given the current public health emergency and the rapidly evolving federal, state,
county and local orders, the format of this meeting may be altered or the meeting may be canceled. You
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may check on the status of the meeting by visiting the City’s website www.menlopark.org. The instructions
for logging on to the webinar and/or the access code is subject to change. If you have difficulty accessing
the webinar, please check the latest online edition of the posted agenda for updated information
(menlopark.org/agenda).

According to City Council policy, all regular meetings of the City Council are to end by midnight unless there
is a super majority vote taken by 11:00 p.m. to extend the meeting and identify the items to be considered
after 11:00 p.m.

Regular Meeting (Joinwebinar.com — ID# 589-216-979)

A. Call To Order

B. Roll Call

C. Public Comment
Under “Public Comment,” the public may address the City Council on any subject not listed on the
agenda. Each speaker may address the City Council once under public comment for a limit of three
minutes. Please clearly state your name and address or political jurisdiction in which you live. The
City Council cannot act on items not listed on the agenda and, therefore, the City Council cannot
respond to non-agenda issues brought up under public comment other than to provide general
information.

D. Presentations and Proclamations

D1. Proclamation: Recognizing State Senator Jerry Hill (Attachment)

D2.  Presentation: Ruby Bridges Walk to School Day (Presentation)

D3.  Proclamation: Recognizing Henry Pemberton Organ (Attachment)

E. Consent Calendar

E1.  Accept the City Council meeting minutes for November 10, 11, and 17, 2020 (Attachment)

E2. Authorize the city manager to execute a new funding agreement with the Bohannon Development
Company for the Chrysler stormwater pump station and adopt Resolution No. 6601 terminating the

previous 2017 funding agreement (Staff Report #20-259-CC)

E3.  Authorize the Mayor to sign the City’s response to San Mateo County’s 2019-20 civil grand jury
report: “Ransomware: It is not enough to think that you are protected” (Staff Report #20-256-CC)

E4. Authorize the city manager to terminate a power purchase agreement with Cupertino Electric
(Staff Report #20-260-CC)

ES. Authorize the city manager to execute a contract amendment with Hello Housing for the

administration of below market rate housing programs and loan servicing not to exceed $145,000
and extend the term of the agreement through January 31, 2021 (Staff Report #20-257-CC)
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F.

F1.

G1.

G2.

G3.

G4.

H1.

H2.

H3.

Public Hearing

Conduct rate protest hearing and adopt Resolution No. 6603 to increase solid waste rates for 2021,
2022, 2023, 2024 and 2025 and encumber up to $1.5 million in the solid waste fund to smooth
customer rate increases over the five-year period (Staff Report #20-264-CC) (Presentation)

Regular Business

Adopt Resolution No. 6605 authorizing implementation of a pilot program between January 1, 2021
and June 30, 2021 to provide financial relief on residents’ solid waste and water bills and appropriate
$164,000 from general fund (Staff Report #20-265-CC) (Presentation)

1) Authorize the city manager to enter into a funding agreement with Real Social Good Investments,
LLC 2) adopt Resolution No. 6603 to establish no parking zones on Laurel Street; and 3) approve
installation of “No right turn on red when bicycles are present” signs (Staff Report #20-263-CC)
(Presentation)

Adopt Resolution No. 6602 approving the City Council Community Funding Subcommittee’s
recommendations regarding the 2020-21 community funding allocation and amending the fiscal year
2020-21 budget (Staff Report #20-261-CC)

Approve outdoor dining grant program (Staff Report #20-258-CC)

Web form public comment on item G4.

Informational Items

City Council agenda topics: December 2020 to February 2021 (Staff Report #20-255-CC)

Transmittal of the comprehensive annual financial report as of June 30, 2020
(Staff Report #20-262-CC)

Second quarter personnel update (Staff Report #20-266-CC)
City Manager's Report
City Councilmember Reports

Adjournment

At every regular meeting of the City Council, in addition to the public comment period where the public shall have the right
to address the City Council on any matters of public interest not listed on the agenda, members of the public have the right
to directly address the Council on any item listed on the agenda at a time designated by the chair, either before or during
the City Council’s consideration of the item.

At every special meeting of the City Council, members of the public have the right to directly address the City Council on
any item listed on the agenda at a time designated by the chair, either before or during consideration of the item.
For appeal hearings, appellant and applicant shall each have 10 minutes for presentations.

If you challenge any of the items listed on this agenda in court, you may be limited to raising only those issues you or
someone else raised at the public hearing described in this notice, or in written correspondence delivered to the City of
Menlo Park at, or prior to, the public hearing.
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Any writing that is distributed to a majority of the City Council by any person in connection with an agenda item is a public
record (subject to any exemption under the Public Records Act) and is available by request by emailing the city clerk at
jaherren@menlopark.org. Persons with disabilities, who require auxiliary aids or services in attending or participating in
City Council meetings, may call the City Clerk’s Office at 650-330-6620.

Agendas are posted in accordance with Government Code Section 54954.2(a) or Section 54956. Members of the public
can view electronic agendas and staff reports by accessing the City website at menlopark.org/agenda and can receive
email notification of agenda and staff report postings by subscribing to the “Notify Me” service at menlopark.org/notifyme.
Agendas and staff reports may also be obtained by contacting City Clerk at 650-330-6620. (Posted: 12/5/2020)
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AGENDA ITEM D-1

PROCLAMATION

State Senator Jerry Hill

WHEREAS; the tenure of the Honorable Jerry Hill with the California State Senate is drawing to
a close following 12 years of dedicated service in the California State Legislature, and nearly 30
years in public service; and

WHEREAS; Senator Hill was first elected to the California State Senate in 2012 as the
representative of the 13th Senatorial District after having served as representative of the 19th
Assembly District from 2008 to 2012, as well as serving as a member of the San Mateo County
Board of Supervisors from 1998 to 2008 and of the San Mateo City Council from 1991 to 1998;
and

WHEREAS; over his 12 years of service in the California State Legislature and on numerous
Committees and Commissions, Senator Hill’s legislative accomplishments include more than
150 signed bills and resolutions that address a vast array of issues important to the
governmental agencies, businesses, and residents in the district; and

WHEREAS; the legislation championed, authored and organized by Senator Hill, which focused
on consumer safety and protection, education, coastal access, government accountability,
public utilities, transparency in law enforcement, among many other issues, reflects his deep
compassion for and commitment to the safety, wellbeing, and quality of life of his constituency;
and

WHEREAS; through his tireless commitment to public service, Senator Hill leaves an enduring
legacy on the City of Menlo Park, the County of San Mateo, and the State of California.

NOW THEREFORE, BE IT PROCLAIMED that I, Cecilia Taylor,
Mayor of the City of Menlo Park, on behalf of the City Council, do
hereby honor and pay tribute to State Senator Jerry Hill, and thank
him for his many years of public service and wish him happiness

and success in his future endeavors.
DocuSigned by:

[ Cealie Tasler
T Ceciia Taylor, Mayor
December 8, 2020
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RUBY BRIDGES WALK TO SCHOOL DAY

City Council Presentation, December 8, 2020




AGENDA

MENLO PARK

Introduction

Participation Statistics

Community Photos




INTRODUCTION WERLO PARK

» Ruby Bridges Walk to School Day (RBWSD)
celebrates the bravery of Ruby Bridges

= She became the youngest icon of the civil
rights movement at the age of six

= She helped integrate schools in New Orleans,
Louisiana in 1960

Photo courtesy of San Mateo County
Office of Education




HISTORY MADE MENLO PARK

= 1954 Supreme Court case Brown v. Board of Education ruled racial
segregation in schools to be unconstitutional

= New Orleans schools delayed integration
— Mandate to have two schools integrated on November 14, 1960
— Six African-American students, including Bridges, chosen

» Ruby Bridges integrated William Frantz Elementary School
— Bridges was the only one of her group of three to integrate that day
— She was escorted by federal marshals on her walk to school




PURPOSE MENLO PARK

= RBWSD has come to symbolize:
— The fight it took to gain equality, integration, and community
— Independence of children through walking

» Martin Elementary School (South San Francisco)
— Ms. Carlino’s fifth grade class celebrated RBWSD in 2018, began countywide movement
— In 2019, San Mateo County Board of Education declared November 14 to be hence forth known
as RBWSD in the County




RUBY BRIDGES WALK TO

SCHOOL DAY 2019 WELO PARK

—

= Celebrated on November 14, 2019 by students from Beechwood and Belle
Haven Schools




RUBY BRIDGES WALK TO

SCHOOL DAY 2020 WELO PARK

= Menlo Park Safe Routes to School Coordinator worked with schools to
promote RBWSD on November 18, 2020

— Valuable lessons for students on equality, walking/healthy lifestyles
— Many thanks to school administrators, teachers, parents to coordinate at each school

» Confirmed 2020 participation from 7 schools:
— Encinal, La Entrada, Las Lomitas, Laurel, Menlo-Atherton, Oak Knoll, TIDE

» Goal is to make RBWSD an annually celebrated event in Menlo Park at all
schools, both in the classroom and on the streets




BY THE NUMBERS MENLO PARK

= 7 confirmed schools with 180 students participating
— 32 classes comprised of Grades K, 1, 2, 3,4, 5,9

= Walking ‘to school’: 134 students
— 94 students from in-person learning
— 40 students from distance learning

» Rolling ‘to school’: 46 students
— 30 from in-person learning
— 16 from distance learning




2020 RUBY BRIDGES WALK TO
SCHOOL DAY PICTURES MELO PARK




- 2020 RUBY BRIDGES WALK TO
SCHOOL DAY PICTURES MELO PARK

—

ety



COMMUNITY
SUBMITTED PICTURES MERLO PARK




COMMUNITY
SUBMITTED PICTURES MERLO PARK




COMMUNITY

SUBMITTED PICTURES MERLO PARK

#RubyBridgesWalkDay




THANK YOU
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AGENDA ITEM D-3

RECOGNIZING HENRY PEMBERTON ORGAN

WHEREAS, the longevity of life is a blessing for an individual and for a community which
benefits from the wisdom, knowledge and experiences that this individual brings to all; and

WHEREAS, Henry Pemberton Organ was born in Marshall, Texas in 1930. His educator
grandparents, Henry and Norella Pemberton, were the first graduates of Wiley College in 1889,
the first and only HBU in the area at that time; and

WHEREAS, Henry Pemberton Organ attended Bishop College in Marshall, Texas in the early
50’s and has spent his entire life as an educator and civil rights activist; and

WHEREAS, Henry Pemberton Organ lives in Menlo Park, not far from Stanford University
where he worked for decades as a Development Director for the university’s foundation to
provide support and scholarships for students; and

WHEREAS, supporting social justice and equal rights, Henry Pemberton Organ has been
retired for years, but still gets up early morning and puts in a full-day, working on committees
that seek to overturn the death penalty in California; and

WHEREAS, Henry Pemberton Organ also serves on the Board of Directors for Girls to Women,
a charitable non-profit, in the East Palo Alto area which assists minority, low-income girls with
their education; and

WHEREAS, Henry Pemberton Organ is very involved in his church community and has served
many local charities over the years; and

WHEREAS, Henry Pemberton Organ lives independently and zooms regularly with his many
nieces and nephews; and

WHEREAS, Henry Pemberton Organ will be 90 years old on December 4, 2020. He has been
an active, community-involved, resident of Menlo Park for more than 40 years and the
conscious of the Stanford and respected among the Stanford University Community.

NOW, THEREFORE, BE IT PROCLAIMED that I, Cecilia Taylor, Mayor of
the City of Menlo Park, do hereby recognize and gratefully acknowledge
Henry Pemberton Organ on his 90" Birthday. May happiness, good health,
and much joy follow you in the years to come.

DocuSigned by:

(ddlia Taylor
AA3TIFGECSA ;‘E’IJSQ )

Cecilia Taylor, Mayor
December 2, 2020
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CITY OF

MENLO PARK
Closed Session (Teleconference)

A.

C1.

No reportable actions.

Call To Order

AGENDA ITEM E-1
City Council

SPECIAL AND REGULAR MEETING MINUTES - DRAFT

Date: 11/10/2020

Time: 5:00 p.m.

Closed Session: Teleconference

Regular Meeting Location: Joinwebinar.com — ID# 371-149-155

Mayor Taylor called the meeting to order at 5:02 p.m.

Roll Call

Present:
Absent:
Staff:

Carlton, Combs, Mueller, Nash, Taylor

None

City Manager Starla Jerome-Robinson, Interim City Attorney Cara Silver, Public
Works Director Nicole Nagaya

Closed Session

Conference with Legal Counsel — Anticipated litigation: Significant exposure to litigation pursuant to

§ 54956.9(b)

Number of cases — 1

Mayor Taylor adjourned to the regular session at 6:04 p.m.

Regular Meeting (Joinwebinar.com — ID# 371-149-155)

D.

F.

No reportable actions.

Call To Order

Mayor Taylor called the meeting to order at 6:12 p.m.

Roll Call

Present:
Absent:
Staff:

Carlton, Combs, Nash, Mueller, Taylor

None

City Manager Starla Jerome-Robinson, Interim City Attorney Cara Silver, City Clerk
Judi A. Herren

Report from Closed Session

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org
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G.

H1.

Public Comment

None.

Presentations and Proclamations

Proclamation: Ruby Bridges Walk to School Day (Attachment)
Mayor Taylor read the proclamation (Attachment).

Consent Calendar

Accept the City Council meeting minutes for September 29, October 5, 6, 13, 15 and 21, 2020
(Attachment)

Extend the San Mateo County Mosquito and Vector Control District term to December 31, 2023
(Staff Report #20-241-CC)

Adopt Resolution No. 6597 dissolving the City’s Sister City Committee and authorizing committee
members to form a nonprofit to support the ongoing sister city program
(Staff Report #20-245-CC)

Web form public comment on item 13. (Attachment)

ACTION: Motion and second (Carlton/ Mueller), to approve the consent calendar, passed unanimously.

J.

J1.

Regular Business

Consider the funding options for the City requested work to accompany Facebook’s offer to rebuild
community facilities located at 100-110 Terminal Avenue and the plan for interim services during
construction (Staff Report #20-243-CC

Informe de Personal #20-243-CC)

Web form public comment on item J1. (Attachment).
Deputy City Manager Justin Murphy made the presentation (Attachment).

e Julie Shanson spoke in support of the Measure T bonds for use of the project.
e Elyse Stein read the public comment letter submitted via web form.

The City Council received clarification on land acquisition costs and completed Measure T bond
funded projects. The City Council discussed funding sources, funding tiers, and received clarification
of repayment. The City Council had consensus around exploring grants.

ACTION: Motion and second (Carlton/ Nash), to approve the interim services and city manager contract
authority, passed unanimously.

ACTION: Motion and second (Nash/ Taylor), to approve the study of tier nos. 1 and 3 but not 2, passed
unanimously.
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The City Council took a break at 7:32 p.m.
The City Council reconvened at 8:06 p.m.

J2. Amend the City Council adopted 2020-21 budget and salary schedule (Staff Report #20-244-CC)
(Presentation)

Assistant City Manager Nick Pegueros and Assistant Administrative Services Director Dan Jacobson
made the presentation (Attachment).

e Lynne Bramlett spoke in opposition of hiring staff amidst the pandemic.
The City Council received clarification that the proposed budget amendments result in a balanced
budget, with no draw on reserves. The City Council discussed the COVID-19 pandemic emergency
response budget amendment with focus on the outdoor dining grant program and utility rate
increase relief. Further discussion about major revenues including transient occupancy tax recovery
and property taxes.
ACTION: Motion and second (Mueller/ Carlton), to approve $9.8 million revenue and expenditure budget
amendment to fund City enhancements to the Menlo Park Community Campus project with further direction
to maximize use of grants and contributions prior to use of Measure T bond proceeds, passed unanimously.

ACTION: Motion and second (Nash/ Combs), to approve the housing element budget request contingent on
staff returning in early 2021, and to approve the salary schedule as presented by staff, passed unanimously.

ACTION: Motion and second (Nash/ Carlton), to approve the economic development initiative and increase
the city managers signing authority to $150,000, passed unanimously.

ACTION: Motion and second (Mueller/ Carlton), to approve the outdoor dining grant budget and direct staff
to return with grans specifics before committing the funds, passed unanimously.

ACTION: Motion and second (Mueller/ Carlton), to approve non-departmental amendments as presented in
Attachment E of the staff presentation, passed unanimously (Attachment).

J3. Adopt Resolution No. 6598 approving the Town of Atherton withdrawal from the South Bayside
Waste Management Authority (Staff Report #20-246-CC)

ACTION: Motion and second (Mueller/ Nash), to adopt Resolution No. 6598 approving the Town of Atherton
withdrawal from the South Bayside Waste Management Authority, passed unanimously.

K. Informational Items
K1. City Council agenda topics: November 2020 to January 2021 (Staff Report #20-242-CC)
L. City Manager's Report

City Manager Starla Jerome-Robinson reported on the appointment of Pamela Jones to the housing
innovation fund and provided an update to the police chief recruitment.
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M. City Councilmember Reports

City Councilmember Carlton reported out on the upcoming Recology coat drive.
N. Adjournment

Mayor Taylor adjourned the meeting at 10:46 p.m.

Judi A. Herren, City Clerk
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NOVEL CORONAVIRUS, COVID-19, EMERGENCY ADVISORY NOTICE

On March 19, 2020, the Governor ordered a statewide stay-at-home order calling on all individuals living in
the State of California to stay at home or at their place of residence to slow the spread of the COVID-19
virus. Additionally, the Governor has temporarily suspended certain requirements of the Brown Act. For the
duration of the shelter in place order, the following public meeting protocols will apply.

Teleconference meeting: All members of the City Council, city staff, applicants, and members of the public
will be participating by teleconference. To promote social distancing while allowing essential governmental
functions to continue, the Governor has temporarily waived portions of the open meetings act and rules
pertaining to teleconference meetings. This meeting is conducted in compliance with the Governor
Executive Order N-25-20 issued March 12, 2020, and supplemental Executive Order N-29-20 issued March
17, 2020.

e How to participate in the meeting

e Submit a written comment online:
menlopark.org/publiccommentNovember10*

o Record a comment or request a call-back when an agenda topic is under consideration:
Dial 650-474-5071*

e Access the regular meeting real-time online at:
joinwebinar.com — Regular Meeting ID 371-149-155

e Access the regular meeting real-time via telephone (listen only mode) at:
(415) 655-0060
Regular Meeting ID 607-155-241 (# — no audio pin)
*Written and recorded public comments and call-back requests are accepted up to 1-hour before the
meeting start time. Written and recorded messages are provided to the City Council at the
appropriate time in their meeting. Recorded messages may be transcribed using a voice-to-text tool.

e Waitch special meeting:
e Cable television subscriber in Menlo Park, East Palo Alto, Atherton, and Palo Alto:
Channel 26
e Online:
menlopark.org/streaming

Note: City Council closed sessions are not broadcast online or on television and public participation is
limited to the beginning of closed session.

Subject to Change: Given the current public health emergency and the rapidly evolving federal, state,
county and local orders, the format of this meeting may be altered or the meeting may be canceled. You
may check on the status of the meeting by visiting the City’s website www.menlopark.org. The instructions
for logging on to the webinar and/or the access code is subject to change. If you have difficulty accessing
the webinar, please check the latest online edition of the posted agenda for updated information
(menlopark.org/agenda).

According to City Council policy, all regular meetings of the City Council are to end by midnight unless there
is a super majority vote taken by 11:00 p.m. to extend the meeting and identify the items to be considered
after 11:00 p.m.
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City Council

SPECIAL MEETING MINUTES - DRAFT
Date: 11/11/2020

Time: 10:30 a.m.

Closed Session: Teleconference

CITY OF

MENLO PARK
Closed Session (Teleconference)

A. Call To Order

Mayor Taylor called the meeting to order at 10:36 a.m.

B. Roll Call
Present: Carlton, Mueller (exited the meeting at 11:19 a.m.), Nash, Taylor
Absent: Combs (recused)
Staff: City Manager Starla Jerome-Robinson, Assistant City Manager Nick Pegueros,
Interim City Attorney Cara Silver
C. Closed Session

C1.  Conference with Legal Counsel — Anticipated litigation: Significant exposure to litigation pursuant to
§ 54956.9(b)

Number of cases — 1
No reportable actions.
D. Adjournment
Mayor Taylor adjourned the meeting at 11:47 a.m.

Judi A. Herren, City Clerk
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NOVEL CORONAVIRUS, COVID-19, EMERGENCY ADVISORY NOTICE

On March 19, 2020, the Governor ordered a statewide stay-at-home order calling on all individuals living in
the State of California to stay at home or at their place of residence to slow the spread of the COVID-19
virus. Additionally, the Governor has temporarily suspended certain requirements of the Brown Act. For the
duration of the shelter in place order, the following public meeting protocols will apply.

Teleconference meeting: All members of the City Council, city staff, applicants, and members of the public
will be participating by teleconference. To promote social distancing while allowing essential governmental
functions to continue, the Governor has temporarily waived portions of the open meetings act and rules
pertaining to teleconference meetings. This meeting is conducted in compliance with the Governor
Executive Order N-25-20 issued March 12, 2020, and supplemental Executive Order N-29-20 issued March
17, 2020.

e How to participate in the meeting

e Submit a written comment online:
menlopark.org/publiccommentNovember11*

o Record a comment or request a call-back when an agenda topic is under consideration:
Dial 650-474-5071*
*Written and recorded public comments and call-back requests are accepted up to 1-hour before the
meeting start time. Written and recorded messages are provided to the City Council at the
appropriate time in their meeting. Recorded messages may be transcribed using a voice-to-text tool.

Note: City Council closed sessions are not broadcast online or on television and public participation is
limited to the beginning of closed session.

Subject to Change: Given the current public health emergency and the rapidly evolving federal, state,
county and local orders, the format of this meeting may be altered or the meeting may be canceled. You
may check on the status of the meeting by visiting the City’s website www.menlopark.org. The instructions
for logging on to the webinar and/or the access code is subject to change. If you have difficulty accessing
the webinar, please check the latest online edition of the posted agenda for updated information
(menlopark.org/agenda).

According to City Council policy, all regular meetings of the City Council are to end by midnight unless there
is a super majority vote taken by 11:00 p.m. to extend the meeting and identify the items to be considered
after 11:00 p.m.
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City Council

SPECIAL MEETING MINUTES - DRAFT

Date: 11/17/2020

Time: 5:00 p.m.

Special Meeting Location: Joinwebinar.com — ID# 267-130-171

CITY OF

MENLO PARK
Special Meeting (Joinwebinar.com — ID# 267-130-171)

A. Call To Order

Mayor Taylor called the meeting to order at 5:06 p.m.

B. Roll Call
Present: Carlton, Combs, Nash, Mueller, Taylor
Absent: None
Staff: City Manager Starla Jerome-Robinson, Interim City Attorney Cara Silver, City Clerk
Judi A. Herren
C. Regular Business

C1.  Adopt the transportation master plan (Staff Report #20-252-CC) (Presentation)
Web form public comment on ltem C1. (Attachment).

Senior Transportation Engineer Kristiann Choy and W-Trans representative Mark Spencer made the
presentation (Attachment).

The City Council discussed the web form public comment received from Bridget Roberts and adding
Pierce Road as a one-way street with a bike lane to eliminate cut through traffic to Willow Road to
the transportation master plan. The City Council received clarification on the list of recommendations
and stakeholder participation for regional projects, and the use of travel time and vehicle miles
traveled as performance metrics. The City Council directed staff to include language that minimized
restrictions to neighborhoods and flyovers not being preferred for the Dumbarton Corridor regional
project.

ACTION: Motion and second (Mueller/ Nash), to adopt the transportation master plan with the inclusion of
Pierce Road as a one-way street with a bike lane to eliminate cut through traffic to Willow Road and to
include additional language for the Dumbarton corridor regional project related to minimizing restrictions to
neighborhoods and flyovers not being preferred, passed unanimously.

D. Report from Closed Session

No reportable actions.

E. Presentations and Proclamations

E1. Proclamation: Native American Heritage Month (Attachment)
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F1.

G1.

G2.

Mayor Taylor read the proclamation (Attachment).
Study Session
Provide direction on waste rate smoothing options for the next five years (2021-2025) (Presentation)

Sustainability Manager Rebecca Lucky and R3 Consulting representative Garth Schultz made the
presentation (Attachment).

The City Council discussed various options related to smoothing waste rate increases over the next
five years using fund balance in the solid waste fund. The City Council also discussed the three
options presented by staff and alternatives.

The City Council directed staff to explore Option No. 2 and provide information at the upcoming
public hearing regarding the total amount of subsidy that would be needed if rates remained the
same for the next five years.

Commissioner Reports
2020-2021 Housing Commission workplan (Staff Report #20-249-CC)

Housing Commission Chair Karen Grove and Commission member Wendy McPherson made the
presentation (Attachment).

e Ken Chan spoke in support of the proposed workplan item related to affordable housing.

The City Council received clarification that the Planning Commission is also pursuing the
development of accessory dwelling units.

Environmental Quality Commission quarterly report and recommendations for implementing climate
action plan strategies 2, 4, and 6 (Presentation)

Environmental Quality Commission Chair Ryann Price and member Josie Gaillard made the
presentation (Attachment).

e Bill Chiang, PG&E representative, commented on the impacts of tree removals to what is below
and above the tree.

e Margaret Bruce, San Francisquito Creek Joint Powers Authority Executive Director, commented
on sea level rise.

The City Council received clarification on the climate action plan action No. 6 relating to community
engagement. The City Council discussed a neighborhood notification program for homeowners
planning to use pesticides and gas-powered leaf blowers.

The City Council directed the Environmental Quality Commission (EQC) to add a citywide pesticide
use policy to the EQC workplan and for staff to further analyze organizational impacts, deliverables,
and clarify roles and responsibilities to implement the EQC’s recommendation on climate action plan
items Nos. 2, 4, and 6 this fiscal year.
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The City Council took a break at 7:45 p.m.
The City Council reconvened at 8:12 p.m.
H. Consent Calendar

H1.  Accept the City Council meeting minutes for October 27 and November 6, 2020 (Attachment)

e Peter Edmonds spoke in opposition of his recorded comment in the October 27, 2020 minutes,
item F1.

City Clerk Judi Herren provided amendments to the October 27, 2020 minutes.

H2.  Amend the agreement with First Response Metering for water meter reading services
(Staff Report #20-250-CC)

H3. Receive and file an update on Federal Emergency Management Agency Building Resilient
Infrastructure and Communities grant application and authorize the Mayor to sign a project letter of
support (Staff Report #20-251-CC)

Assistant Public Works Director Chris Lamm made the presentation (Attachment).

The City Council requested additional language to be added to the letter of support regarding
property protections for neighborhood communities. The City Council received clarification on sea
level rise projects, PG&E goals and protections, flood insurance requirements, ponds, and gaps in
the projects. The City Council discussed grants assisting utilities, the neighboring communities and
benefits of Menlo Park on the grant application. The City Council requested information on costs of
Menlo Park applying for a grant solely to complete gaps.

ACTION: Motion and second (Combs/ Mueller), to receive and file an update on Federal Emergency

Management Agency Building Resilient Infrastructure and Communities grant application and authorize the

Mayor to sign a project letter of support including the additional language for property protections for

neighborhood communities, passed unanimously.

H4.  Adoption of Resolution No. 6600 extending Resolution No. 6528 establishing a process for notifying
the City Council and public of final Planning Commission actions to facilitate City Council review of
large or impactful development projects (Staff Report #20-253-CC)

ACTION: Motion and second (Carlton/ Nash), to approve the consent calendar with the exception of item
H3. and the inclusion of amendments to item H1., passed unanimously.

. Informational Items

1. City Council agenda topics: December 2020 to January 2021 (Staff Report #20-247-CC)
12. Below market rate housing fund — notice of funding availability (Staff Report #20-248-CC)
J. City Manager's Report

None.
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K. City Councilmember Reports

Vice Mayor Combs reported out on Measure T funds used in District 2 to date.
L. Adjournment

Mayor Taylor adjourned the meeting at 9:23 p.m.

Judi A. Herren, City Clerk
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NOVEL CORONAVIRUS, COVID-19, EMERGENCY ADVISORY NOTICE

On March 19, 2020, the Governor ordered a statewide stay-at-home order calling on all individuals living in
the State of California to stay at home or at their place of residence to slow the spread of the COVID-19
virus. Additionally, the Governor has temporarily suspended certain requirements of the Brown Act. For the
duration of the shelter in place order, the following public meeting protocols will apply.

Teleconference meeting: All members of the City Council, city staff, applicants, and members of the public
will be participating by teleconference. To promote social distancing while allowing essential governmental
functions to continue, the Governor has temporarily waived portions of the open meetings act and rules
pertaining to teleconference meetings. This meeting is conducted in compliance with the Governor
Executive Order N-25-20 issued March 12, 2020, and supplemental Executive Order N-29-20 issued March
17, 2020.

e How to participate in the meeting

e Submit a written comment online:
menlopark.org/publiccommentNovember17*

o Record a comment or request a call-back when an agenda topic is under consideration:
Dial 650-474-5071*

e Access the regular meeting real-time online at:
joinwebinar.com — Regular Meeting ID 267-130-171

e Access the regular meeting real-time via telephone (listen only mode) at:
(415) 930-5321
Regular Meeting ID 319-381-731 (# — no audio pin)
*Written and recorded public comments and call-back requests are accepted up to 1-hour before the
meeting start time. Written and recorded messages are provided to the City Council at the
appropriate time in their meeting. Recorded messages may be transcribed using a voice-to-text tool.

e Waitch special meeting:
e Cable television subscriber in Menlo Park, East Palo Alto, Atherton, and Palo Alto:
Channel 26
e Online:
menlopark.org/streaming

Note: City Council closed sessions are not broadcast online or on television and public participation is
limited to the beginning of closed session.

Subject to Change: Given the current public health emergency and the rapidly evolving federal, state,
county and local orders, the format of this meeting may be altered or the meeting may be canceled. You
may check on the status of the meeting by visiting the City’s website www.menlopark.org. The instructions
for logging on to the webinar and/or the access code is subject to change. If you have difficulty accessing
the webinar, please check the latest online edition of the posted agenda for updated information
(menlopark.org/agenda).

According to City Council policy, all regular meetings of the City Council are to end by midnight unless there
is a super majority vote taken by 11:00 p.m. to extend the meeting and identify the items to be considered
after 11:00 p.m.
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AGENDA ITEM E-2
Public Works

STAFF REPORT

City Council
Meeting Date: 12/8/2020
crryor Staff Report Number: 20-259-CC
MENLO PARK
Consent Calendar: Authorize the city manager to execute a new

funding agreement with the Bohannon Development
Company for the Chrysler stormwater pump station
and adopt Resolution No. 6601 terminating the
previous 2017 funding agreement

Recommendation

Staff recommends that the City Council authorize the city manager to execute a new funding agreement
(Attachment A) with the Bohannon Development Company (Bohannon) for the mutual exchange of
property, provision of easements, and design and construction of geometric exterior cladding and landscape
improvements for the new Chrysler stormwater pump station and adopt Resolution No. 6601 (Attachment B)
terminating a previous funding agreement authorized in 2017 (Attachment C.)

Policy Issues

The Chrysler stormwater pump station improvements are consistent with the general plan’s open
space/conservation, noise and safety elements, particularly goal S1, which sets to “Minimize risk to life and
damage to the environment and property from natural and human-caused hazards, and assure community
emergency preparedness and a high level of public safety services and facilities.” The project is also
identified as a recommended hazard mitigation action item for Menlo Park in the adopted multijurisdictional
San Mateo County hazard mitigation plan.

Background

The Chrysler stormwater pump station is located at 1395 Chrysler Drive (formerly 1221 Chrysler Drive), at
the corner of Bayfront Expressway, adjacent to the Menlo Gateway development. It drains 297 surface
acres in an area roughly bounded by Marsh Road, Bayfront Expressway, Chilco Street, and the Dumbarton
railroad tracks (Attachment D.) Originally built in 1958, the existing pump station protects the area from
potential surface flooding that would result from a rainfall event with a 10-year return period (average time
between rain events of equal or greater magnitude.) The facility consists of two pumps, a below-ground wet
well, and a building that houses the pumps and the electrical room. Stormwater is pumped to a Caltrans-
owned ditch on the opposite side of Bayfront Expressway and empties into Flood Slough near the entrance
of Bedwell Bayfront Park. Due to its age, however, the facility has reached the end of its useful life.

In 2015, City staff began evaluating options for the replacement of the pump station due to its age, existing
pumping capacity, level of flood protection and concerns over impacts to the area associated with sea level
rise. The City’s consultant, Schaaf & Wheeler, completed an assessment of the existing conditions and an
evaluation of options for upgrading the facility. Two options were evaluated by Schaaf & Wheeler: 1)
replacement of the pumps and rehabilitation of the existing structure to maintain the existing level of flood
protection (10-year storm) and 2) replacement of the building structure and pumps to increase the flood
protection to the 100-year event. The City elected to pursue a new facility designed to provide the area with
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protection from potential surface flooding due to a rainfall event with 100-year return period. Increasing the
level of service from the 10- to 100-year event requires a larger building footprint and three pumps of a
larger size. Additionally, the new pump station design includes the ability to discharge flow against rising
water levels in San Francisco Bay associated with sea level rise and would sit 24 inches above the Federal
Emergency Management Agency (FEMA) designated 100-year base flood elevation, complying with the sea
level rise zoning requirements for the area.

In 2016, while the City was in early design, Bohannon indicated a desire to collaborate with the City on the
relocation of the Chrysler stormwater pump station and on the aesthetics of the facility’s exterior design, due
to the pump station’s proximity and prominent location relative to the Constitution Drive portion of the Menlo
Gateway development. The City determined that it would be mutually beneficial to collaborate with
Bohannon on the pump station relocation and exterior design since it would allow the existing pump station
to remain operational during the majority of construction on the new pump station, provide increased
landscaping along the street, and improve the aesthetics of the site.

On May 2, 2017, City Council authorized the city manager to execute an agreement with Bohannon
(Attachment E) that would obligate them to reimburse the City for the increased cost associated with
incorporating a geometric design for the pump station exterior, as well as outline the mutual exchange of
property, maintenance of exterior walls and landscape, and the provision of easements for construction,
ingress/egress and various utilities. The 2017 funding agreement (Attachment C) was executed August 14,
2017.

Also at the May 2, 2017, meeting, City Council approved a budget for the project in the amount of $6.2
million based on schematic plans, not detailed construction drawings. The approved budget was anticipated
to only be sufficient to construct a replacement pump station capable of handling a 10-year rainfall event.
The City estimated the cost for the pump station capable of handling a 100-year rainfall event to be $7.1
million. The City continued design on the 100-year pump station while working to address the approximately
$0.9 million gap in project funding necessary to construct a pump station with increased level of service.

The Planning Commission approved architectural control for the demolition of the existing pump station and
construction of the new pump station with geometric concrete walls and exterior metal paneling and
issuance of a use permit for hazardous materials to install a new diesel emergency generator January 8,
2018. The Planning Commission staff report is included as Attachment F.

As work progressed on detailed construction drawings for the 100-year pump station, the project cost
estimate subsequently increased to $10.4 million in early 2018. In an effort to address the substantial gap
between estimated project cost and available funding, the City pursued alternate funding sources, including
federal grant opportunities. In response to several presidentially-declared disasters in California in 2017,
staff submitted an application in July 2018 to the FEMA Hazard Mitigation Grant Program (HMGP.) On April
27, 2020, the City was notified that FEMA had approved funding for the project in the amount of $5 million,
the maximum available, allowing design and construction of the project to proceed.

Analysis

The terms of the 2017 funding agreement were negotiated based on a critical factor affecting the project
design, notably that the geometric architectural aesthetic desired by Bohannon for the pump station exterior
would be achieved by constructing solid angular cast-in-place concrete walls. Thus, numerous sections in
the agreement addressed Bohannon'’s responsibility for reimbursing the City for the cost of constructing the
solid angular cast-in-place concrete walls.
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Given the complexity of constructing the angular cast-in-place concrete wall, the City obtained an
independent review of the project plans that determined that the angular concrete walls would be difficult to
construct and could likely lead to inflated construction bids from a limited pool of qualified contractors.
Considering the already significant increase in estimated construction costs, staff felt it was necessary to
reevaluate the design of the exterior walls to reduce project costs.

In the intervening time period between executing the 2017 funding agreement and securing the additional
FEMA project funding, the City and Bohannon continued to collaborate and discuss options for simplifying
the project design. The agreed upon solution for modifying the project involves the City designing and
constructing a rectilinear building utilizing conventional masonry block walls. The City will be fully
responsible for all costs associated with the design, permitting and construction of the standard pump
station building. Upon the City’s completion of the standard pump station building, Bohannon will
independently design and construct a system of support framing and metal panels around the pump station
building. Bohannon will be independently responsible for all costs associated with the design, permitting,
and construction of the metal cladding system around the pump station building. The metal cladding system
will conform to the original geometric appearance and dimensions approved by the Planning Commission in
2018. In light of the revised approach to construct the building, the City plans to return to the Planning
Commission in early 2021 to reaffirm the architectural control approval and obtain a new use permit for the
diesel emergency generator.

The new funding agreement is necessary to document the changed circumstances since early 2018,
particularly the revised approach to design and construction of the pump station, with each party now
independently responsible for the cost and execution of their respective portions. The new funding
agreement also addresses the updated project funding sources and project schedule and will continue to
outline the mutual exchange of property, maintenance of exterior walls and landscape, and the provision of
easements for construction, ingress/egress and various utilities. Collectively, the proposed resolution and
new funding agreement would terminate and replace the previous 2017 funding agreement.

Impact on City Resources

Based upon the revised approach to project design and construction, the current estimated cost for
construction of the Chrysler Stormwater Pump Station to provide the 100-year level of service is $9.5
million, not including the exterior cladding for which the City is not responsible. City Council approved
funding is shown in Table 1.

Table 1 — Project funding

Estimated project construction cost $9,500,000

Project funding:

Fiscal year 2016-17 City Council approved funding $6,200,000
Fiscal year 2019-20 City Council approved funding $5,000,000
Total project funding $11,200,000

Note: The $5 M appropriated in fiscal year 19/20 is reimbursable by FEMA HMGP grant upon completion of the project.

The project currently has an available fund balance of $10,772,246. The HMGP will reimburse the City for
$5,000,000 of project expenses for construction of the pump station to provide protection from a 100-year
rain event. Any cost savings from construction will be returned to the general capital fund.
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Environmental Review

This action is not a project within the meaning of the California Environmental Quality Act (CEQA)
Guidelines §§ 15378 and 15061(b)(3) as it will not result in any direct or indirect physical change in the
environment.

On May 2, 2017, the City Council determined that the Chrysler stormwater pump station project is
categorically exempt under Class 2 (Section 15302, “Replacement or Reconstruction”) of the current CEQA
Guidelines. Additionally, FEMA performed a National Environmental Policy Act review of the project and
determined it was categorically excluded under Department of Homeland Security Categorical Exclusion N7
(federal assistance for structure and facility upgrades.)

Public Notice

Public notification was achieved by posting the agenda, with the agenda items being listed, at least 72
hours prior to the meeting.

Attachments

New funding agreement with Bohannon

Resolution No. 6601 to terminate 2017 funding agreement

2017 funding agreement with Bohannon

Figure — drainage area

Hyperlink — May 2, 2017, City Council staff report: menlopark.org/DocumentCenter/View/14300/G1---
Chrysler-PS?bidld=

Hyperlink — January 8, 2018 City Council staff report: menlopark.org/DocumentCenter/View/16379/F5---
1221-Chrysler-Drive?bidld

moow>

L

Report prepared by:
Eric Hinkley, Associate Engineer

Report reviewed by:
Chris Lamm, Assistant Public Works Director
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ATTACHMENT A
1

FUNDING AGREEMENT
City Manager’s Office

701 Laurel St., Menlo Park, CA 94025
tel 650-330-6620

CITY OF

MENLO PARK

This Funding Agreement (“Agreement”) by and between the City of Menlo Park ("City”) and Bohannon
MG2, LLC, a Delaware limited liability company (“Bohannon”), each of which is referred to herein
individually as "Party" and jointly as "Parties," is made this ____ day of , 2020
("Execution Date").

RECITALS:

WHEREAS, Bohannon has completed the second phase of the Menlo Gateway Project, located at 105-155
Constitution Drive in the City of Menlo Park ("Property"), which involves the construction of two eight-story
office buildings and two parking structures; and

WHEREAS, the Property is adjacent to the existing City-owned Chrysler Stormwater Pump Station, located
at 1395 Chrysler Drive;

WHEREAS, in 2015, the City began evaluating options for the replacement and relocation of the existing
pump station due to its age, existing pumping capacity, and level of flood protection;

WHEREAS, in 2016, Bohannon indicated a desire to collaborate with the City on the relocation, design and
aesthetics of the new pump station given its proximity to the Property;

WHEREAS, the City determined that it would be mutually beneficial to collaborate with Bohannon regarding
the relocation and design of the pump station;

WHEREAS, the City and Bohannon agreed to a one-to-one exchange of property for the construction of the
new pump station, as shown in the site plan on Figure 1. The exchange of property allows the existing
pump station to remain in operation during the construction of the new pump station, avoiding the need to
construct a temporary pump station. The new pump station will be located further back from Chrysler Drive,
allowing for more landscaping along the street and improving the aesthetics of the site;

WHEREAS, Bohannon further agreed to provide permanent access and utility easements required for the
new driveway (public access easement) and storm drains (public utility easement), and a temporary
construction easement during construction of the new pump station for construction activities to be recorded
prior to beginning construction of the new pump station;

WHEREAS, on May 2, 2017, the City Council approved a budget for the new pump station and authorized
the City Manager to execute an agreement for cost sharing with Bohannon for the new pump station, which
has been updated from time to time to include funding from other sources and is reflected in the attached
Figure 2;

WHEREAS, on August 14, 2017, the City and Menlo Gateway, LP (predecessor in interest to Bohannon),
entered into a funding agreement (“2017 Funding Agreement”), whereby the City agreed to provide the
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mechanical, electrical, grading and structural design for the pump station, and Bohannon agreed to pay for
and develop the design for the exterior walls of the pump station;

WHEREAS, the 2017 Funding Agreement further addressed coordination between the City’s engineering
consultant, Schaaf & Wheeler, and Bohannon’s architectural consultant, Heller Manus, and memorialized
the process for the property exchange and grant of easements;

WHEREAS, on January 8, 2018, the City’s Planning Commission approved issuance of an architectural
control permit (2018 Architectural Control Permit”) for the demolition of the existing pump station and the
construction of a new pump station with a concrete, geometric exterior designed by Heller Manus, and
related utilities and equipment;

WHEREAS, due to changed circumstances since 2018 regarding sources of funding for the new pump
station, among other matters, the City and Bohannon now desire to terminate the prior 2017 Funding
Agreement and enter into this Agreement whereby: (1) the City agrees to fund the design and construction
of the site work, access driveway, and pump station, which will now have a concrete masonry unit (“CMU”)
exterior with water-proof skin, and (2) Bohannon agrees to fund the design and construction of the
geometric, metal panel rain screen (“Rain Screen”) and design and construction of landscaping, as shown
on Figure 3, pursuant to the design previously approved in the 2018 Architectural Control Permit, and to
commence construction of the Rain Screen following the City’s completion of the pump station;

WHEREAS, Bohannon maintains its desire to design the landscaping and exterior aesthetics of the pump
station, and will enter into maintenance agreements with the City to maintain the landscaping area and the
Rain Screen; and

WHEREAS, to ensure a seamless and coordinated design, Bohannon will make Heller Manus available to
Schaaf & Wheeler to continue to coordinate and answer questions related to the architectural design of the
pump station.

NOW, THEREFORE, the Parties agree as follows:

SECTION 1: SCOPE OF WORK AND REPORTING

1.1 Bohannon shall be responsible at their sole cost and expense for the following Scope of Work (the
“‘Bohannon Work?”):

1.1.1  To the extent necessary to satisfy Planning Division requirements, provide submittals and make
presentations to the Planning Commission and City Council, if necessary.

1.1.2 Provide timely responses to City consultants or contractors during all project phases, including
but not limited to, the design, bidding, and construction process that pertain to the pump station
CMU exterior walls, including but not limited to making Heller Manus available to respond to
questions from the City’s consultants related to a compatible structural support for the Rain
Screen.

1.1.3 Make Heller Manus available to the City and to Schaaf & Wheeler to coordinate and answer
questions related to the architectural design.

1.1.4 Obtain the building permit for the Rain Screen and landscaping.
1.1.5 Prepare design and development plans and specifications for the general points of connection

for the CMU exterior wall and the Rain Screen and provide those to the Public Works Director
or designee for review and approval.
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1.1.6 Prepare landscaping plans for the pump station, which shall be prepared by a licensed
landscape architect and submitted as part of the Rain Screen building permit. The landscaping
design shall include planting, irrigation, and accent lighting up to the Rain Screen panels, and
the pump station electrical panel shall provide the power for the accent lighting. In addition, the
extent of landscaping shall be minimal and accommodate access routes to the pump station
and the numerous underground storm drain lines. The plans shall be submitted to the City for
review and approval prior to installation of the landscaping by Bohannon.

1.1.7 Subject to receipt of applicable permits, construct the Rain Screen and the landscaping within
two years of building permit sign-off for the CMU pump station. Coordinate Rain Screen
construction with City Public Works engineering and operations staff. Provide construction
inspection and project management through completion of the Rain Screen. Subsequent to
completion of the Rain Screen, complete necessarily deferred items of work, including but not
limited to, street address signage, exterior light fixtures, and NFPA placards.

1.1.8 Amend the existing Maintenance Agreement entered into on September 6, 2017 for the
maintenance of certain improvements by Bohannon pursuant to the Menlo Gateway Project
Conditions of Approval to include maintenance of the pump station accent lighting. The
amendment shall be executed prior to the completion of the pump station.

1.1.9 Enter into a maintenance agreement with the City for the Rain Screen, which shall address, at a
minimum, graffiti abatement, exterior finish, and paint. The Rain Screen maintenance
agreement shall be executed prior to the completion of the pump station.

1.1.10 Reimburse the City for design, permit, and construction costs incurred to relocate/adjust (if
necessary) the existing underground PG&E utility box (shown as vault #7 closest to Chrysler
Drive on Figure 1), including all associated electrical components, conduits and conductors, as
necessary to meet PG&E and the City’s requirements, while accommodating the proposed
access road to the pump station.

1.1.11 Complete all documentation necessary for the lot line adjustment described in Section 2.1
below, and provide copies of such documentation to the City for review and approval, which
shall not be unreasonably withheld. Upon approval by the City, Bohannon shall effectuate and
complete the recordation of such lot line adjustment with the County of San Mateo.

1.2 The City shall be responsible at their sole cost and expense for the following Scope of Work (the “City
Work”):

1.2.1 Design and construction of the pump station, site preparation, and the access driveway to the
pump station, including all architectural, civil (all grading design), mechanical and other
equipment, structural elements, foundation, retaining walls, exterior walls, waterproofing,
substructure, pipes and other related infrastructure (including relocating the storm drain lines
and the existing temporary underground PG&E utility box vault #7, coordinating design,
contracts, and any necessary easements with PG&E) except as otherwise provided in Section
1.1.10 above. Pump station design and construction documents shall be made available in
Revit format upon the request of Bohannon or Heller Manus. In addition, the City will be
responsible for fine grading.

1.2.2 Complete the title search, legal description, plat map, and all other documentation necessary for
the easements described in Section 2.2 below, and provide copies of such documentation to
Bohannon for review and approval, which shall not be unreasonably withheld. Upon approval
by Bohannon, the City shall effectuate and complete the recordation of such easements with
the County of San Mateo.
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1.2.3 Obtain the Use Permit for the pump station generator and PG&E permit for the transformer.

1.2.4 Prepare bid plans and specifications, which shall incorporate specifications for the point of
connections for the CMU exterior wall and the Rain Screen.

1.2.5 Obtain the building permit for the pump station and access driveway.

1.2.6 Bid and award the contract in accordance with City standard procedures for public works
projects, subject to bids being within the approved budget. The awarded contract shall include
appropriate provisions to allow for adjustments during the course of construction.

1.2.7 Provide construction inspection and project management through completion of the pump
station.

1.2.8 Prior to commencement of construction, prepare and provide an annual true up of pump station
design and construction cost estimates, as well as sources of funding. Provide copies of the
construction schedule for the pump station prior to the commencement of construction, which
shall include at a minimum a timeline for design, permitting, and commencement and
completion of construction (Figure 4), and promptly provide Bohannon notice of any material
changes to the construction costs or schedule that may impact the anticipated completion of the
pump station and impact construction of the Rain Screen. The annual true up shall be
accompanied by an annual update of the construction schedule.

SECTION 2: PROPERTY EXCHANGE AND EASEMENTS

2.1 Prior to construction of the new pump station, the Parties will effectuate a lot line adjustment to
exchange equivalently sized parcels as outlined on Figure 1. Bohannon agrees to prepare a deed
that will transfer title to the parcel from Bohannon to the City, and prepare a deed to transfer title to
the parcel from City to Bohannon, after the City has submitted to Bohannon: (1) the estimated costs
to perform the site work and construct the pump station, (2) the plans for a building permit, and (3)
documented evidence of the funds necessary to construct the site work and pump station.

2.2 Bohannon agrees to provide the City with any necessary easements or licenses, including
temporary construction easements or licenses, permanent drainage easements for each of the
storm drain lines crossing the Constitution site, and permanent access easements which will allow
the City to construct the new access driveway. These permanent easements shall be recorded
prior to commencement of construction, after the deeds and lot line adjustment have been
recorded. In addition, Bohannon agrees to cooperate with the City in amending easements
necessary to reflect changes in the underground water infrastructure resulting from the project,
such as easements to connect the street storm drain from the old station to the new Pump Station.

2.3 The Parties agree that upon completion of the Rain Screen, the entirety of the structure becomes
City property. However, Bohannon shall retain all applicable manufacturer guarantees and product
warranties within the scope of the maintenance agreement for the Rain Screen, through the term of
said maintenance agreement, to facilitate Bohannon’s performance of its obligations thereunder.

SECTION 3: ACCESS TO RECORDS AND RECORD RETENTION

3.1 At all reasonable times, Bohannon will permit, upon request, the City to access and use all reports,
designs, drawings, plans, specifications, schedules and other materials prepared by Bohannon or
any contractor or consultant of Bohannon related to the Rain Screen or Bohannon’s obligations
under this Agreement. Bohannon will provide copies of any documents and Autocad or Revit
drawings described in this Section to the City upon request and the City may use them for
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construction of the City Work without further approval from Bohannon or its consultants. Bohannon
and the City will retain all records pertaining to their performance under this Agreement for at least
three years after completion of the new pump station.

SECTION 4: FUNDING AND PAYMENT

4.1 Upon commencement of construction of the project, the City shall provide Bohannon with monthly
invoices for the costs incurred by the City during the previous calendar month for its performance of
work which is identified as reimbursable in Section 1 above. Each invoice shall itemize and allocate
costs consistent with a pre-approved line item breakdown and identify which costs are the
responsibility of Bohannon. Within twenty (20) business days of Bohannon’s receipt of the invoice,
and upon receipt of a lien release from the City, Bohannon shall pay to the City for the costs that
are Bohannon’s responsibility. If Bohannon disputes the City’s allocation of costs to Bohannon,
Bohannon may provide the City a notice disputing the correctness of the allocation within ten (10)
business days of receiving the monthly invoice. The Parties agree to work together in good faith to
resolve any such dispute. If the Parties have not resolved the dispute within twenty (20) business
days after Bohannon delivers a dispute notice, then Bohannon may submit the dispute to arbitration
in accordance with the commercial rules of the American Arbitration Association for final resolution.

4.2 In the event there are unforeseen conditions that occur during the construction of the pump station
which require the City to modify the design of the CMU walls, the City will provide notification to
Bohannon to reasonably determine if such modifications necessitate changes to the Rain Screen
design. Conversely, if Bohannon modifies the Rain Screen design as a result of unforeseen
conditions, Bohannon will provide notification to the City to reasonably determine if such
modifications necessitate changes to the CMU wall design. If the changed conditions are
attributable to the City’s scope of work, the City will be fully responsible for any cost increases
associated with such changed conditions; and if the changed conditions are attributable to
Bohannon’s scope of work, then Bohannon will be fully responsible for the cost increases
associated with such changed conditions.

SECTION 5: TERM

5.1 The term of this Agreement will commence on the Execution Date and conclude upon the completion
of all work required by Bohannon as defined in Section 1.1 of this Agreement (the “Term”). Any request
by Bohannon to extend the time to perform its obligations under this Agreement shall be subject to
City’s approval, which shall not be unreasonably withheld, conditioned or delayed.

5.2 If within three (3) years after the Execution Date, the City either: (1) fails to provide documented
evidence of the funds necessary to perform the site work and construct the pump station (including
grants from third party agencies) or (2) fails to commence construction, Bohannon shall have the right
to immediately terminate this Agreement. In addition, throughout the term of this Agreement, the City
shall provide the annual true up and construction schedule update required by Section 1.2.8 of this
Agreement, and if the City fails to do so, Bohannon shall have the right to immediately terminate this
Agreement.

SECTION 6: INDEMNIFICATION

6.1 Bohannon agrees, while engaged in the Bohannon Work provided for in this Agreement, to place and
maintain suitable safeguards sufficient to prevent injury to any persons and to indemnify, defend and
save harmless the City, its officers, representatives, and employees from and against any and all
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claims for loss, injury or damage resulting from the prosecution of said work except to the extent any
claim arises out of the negligence or willful misconduct of the City.

6.2 City agrees, while engaged in the City Work provided for in this Agreement, to place and maintain
suitable safeguards sufficient to prevent injury to any persons and to indemnify, defend and save
harmless Bohannon, its officers, representatives, and employees from and against any and all claims
for loss, injury or damage resulting from the prosecution of said work except to the extent any claim
arises out of the negligence or willful misconduct of Bohannon.

SECTION 7: MISCELLANEOUS

7.1 Notices. All notices required or permitted to be given under this Agreement must be in writing and
mailed postage prepaid by certified or registered mail, return receipt requested, or by personal delivery
or overnight courier to the appropriate address indicated below or at such other place(s) that either
Party may designate in written notice to the other. Notices are deemed received upon delivery if
personally served, one day after mailing if delivered via overnight courier, or two days after mailing if
mailed as provided above.

To Bohannon: Bohannon MG2, LLC
Attn: Robert Webster
Sixty 31st Avenue
San Mateo, California 94403-3404

To the City: City of Menlo Park,
Attn: Public Works Director
701 Laurel Street
Menlo Park, California 94025-3409

Cc: City of Menlo Park
Attn: City Attorney
1100 Alma Street, Suite 210
Menlo Park, California 94025

7.2 No Waiver. No waiver of any default or breach of any covenant of this Agreement by either Party will
be implied from any omission by either Party to take action on account of such default if such default
persists or is repeated. Express waivers are limited in scope and duration to their express provisions.
Consent to one action does not imply consent to any future action.

7.3 Assignment. The Parties are prohibited from assigning, transferring or otherwise substituting their
interests or obligations under this Agreement without the written consent of all other Parties, provided
however, Bohannon shall have the right to assign this Agreement to an affiliated entity of Bohannon
that is the owner of the Property without the prior approval or consent of the City.

7.4 Governing Law. This Agreement is governed by the laws of the State of California as applied to
contracts that are made and performed entirely in California.

7.5 Compliance with Laws. In performance of this Agreement, the Parties must comply with all applicable
Federal, State and local laws, regulations and ordinances.

7.6 Modifications. This Agreement may only be modified in a writing executed by both Parties.
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7.7 Attorneys' Fees. In the event legal proceedings are instituted to enforce any provision of this
Agreement, the prevailing Party in said proceedings shall be entitled to its costs, including reasonable
attorneys' fees.

7.8 Relationship of the Parties. It is understood that this Agreement does not create the relationship of
agent, servant, employee, partnership, joint venture or association between the parties.

7.9 Ownership of Work. All reports, designs, drawings (including Autocad or Revit files), plans,
specifications, schedules, studies, memoranda, and other documents assembled for or prepared by or
for, in the process of being assembled or prepared by or for, or furnished to Bohannon under this
Agreement related to the Bohannon Work are the property of the City. The City may use all reports,
designs, drawings (including Autocad or Revit files), plans, specifications, schedules, studies,
memoranda, and other documents assembled for or prepared by or for under this agreement with
Bohannon to construct the work. The Parties are entitled to copies and access to these materials during
the progress of the work and upon completion or termination of the work or this Agreement. Bohannon
may retain a copy of all material produced under this Agreement for its use in its general activities.

7.10 Warranty of Authority to Execute Agreement. Each Party to this Agreement represents and warrants
that each person whose signature appears hereon is authorized and has the full authority to execute
this Agreement on behalf of the entity that is a Party to this Agreement.

7.11 Severability. If any portion of this Agreement, or the application thereof is held by a court of competent
jurisdiction to be invalid, void or unenforceable, the remaining portions of this Agreement, or the
application thereof, will remain in full force and effect.

7.12 Counterparts. This Agreement may be executed in counterparts.
7.13 Entire Agreement. This Agreement constitutes the entire agreement between the parties pertaining to

its subject matter and supersedes any prior or contemporaneous written or oral agreement between
the parties on the same subject.

(Signatures on following page)
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IN WITNESS WHEREOF, the Parties have hereunder subscribed their names the day and year indicated

below.

Bohannon MG2, LLC
a Delaware limited liability company

By: Menlo Gateway, LP,
A California limited partnership,
Its sole member

By: Bohannon Development Company
a California corporation, its General Partner

By:
Name: Robert L. Webster
Title: President and CEO

CITY OF MENLO PARK, a municipal corporation

APPROVED AS TO FORM:

Cara E. Silver, Interim City Attorney Date

FOR CITY OF MENLO PARK:

Starla Jerome-Robinson, City Manager Date
ATTEST:
Judi A. Herren, City Clerk Date

AFDOCS/22440819.7
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Attachments: Figure 1 Site Plan
Figure 2 City Project Budget and Proof of Funds
Figure 3 Building Schematic

Figure 4 Construction Schedule
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FIGURE 1
(Site Plan)
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FIGURE 2
(City Project Budget and Proof of Funds)
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Capital Improvement Plan TABLE OF CONTENTS  CIP INDEX

CHRYSLER PUMP STATION IMPROVEMEMNTS

This project involves the design and construction of a
new Chrysler Stormwater Pump Station. The existing
facility was originally built in 1958 has reached the

end of its useful life. The improved facility will provide
flood protection to sections of the Bayfront area, which
include the Menlo Gateway buildings and a part of the
Facebook West Campus site. The City is anticipating
the award of a grant which would reimburse the City for
the $5M listed as General Capital Fund.

2020-24
Projected 2019-20 Future Funding
FUNDING SOURCE Carryover MEW FUNDS MNeed

TOTAL NEW AND
FUTURE FUNDS
REQUIRED

General Capital Fund 5,723,058 5,000,000

Highway Users Tax Fund 200,000

$5,000,000

Subtotal 5,923,058 5,000,000

$5,000,000

Allocated project funds

* Fiscal Year 2016/2017 - Highway Users Tax Fund - $200,000
* Fiscal Year 2016/2017 - General Capital Fund - $5,723,058

* Fiscal Year 2019/2020 - General Capital Fund - $5,000,000

Total allocated project funds - $10,923,058
Funds expended - $306,371

Current available fund balance (as of Auqust 25, 2020)
* $10,616,687

Engineer's opinion of probable construction costs (as of September 11, 2020)
» $9,454.996

CITY OF MEMLD PARK FISCAL YEAR 201%-20 ADCPTED BUDGET
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ESTIMATED COST OF CHRYSLER PUMP STATION REHABILITATION
90% PS&E w/ REVISED STORM DRAIN INFLOW STRUCTURE
9/11/2020
Bid Item |Description Costs|Notes
1 Mobilization/Demobiliation $747,431 10% of all other bid items
2 Traffic Control $25,000
3 Pollution Prevention and Erosion Control $30,000
4 Sheeting, Shoring and Bracing $955,158
Sheet Pile Shoring and Bracing $938,000
Dewatering $17,158
5 Underground Structures and Appurtenances $3,441,603
Excavation $745,402
Crushed rock foundation $24,828
Wet Well Structure $1,403,779
Discharge Structure $208,704
Generator and Electrical Room Floor $128,424
Trash Rack $175,260
Ladders and Walkways $85,127
Grating $206,375
Bypass Flapgates $33,000
Below Grade Structures $344,988
Backfill and Compaction $65,716
Bypass Pumping $20,000
6 Pump Room and Electrical Rooms Building Shell $160,947 [ Allowance for CMU Building w/ Gang Truss Roof
7 Building Appurtenances $257,426
Roof Access Hatches $65,000
Ladders and Stairs $30,000
Louvers $70,000
Doors $0|Included in CMU Building Allowance
Acoustic Treatment $30,000
Roofing $25,000
Grating and Support $1,926
Plumbing $20,500
Fire Sprinklers $15,000
8 Axial Flow Pumps, Motors and Discharge Fittings $674,400
Axial Flow Pumps $300,000
Electric Motors $150,000
Installation $150,000
Discharge Fittings $74,400
9 Submersible Pump and Discharge Piping $147,200
Submersible Pump $100,000
Discharge Pipe and Fittings $11,200
Underground Force Main $36,000
10 Electrical Work $1,484,100
Main Switchboard/MCC $820,000
Standby Generator $560,000
Fuel Port and Piping $20,000
Conduits and Boxes $34,100
Transformer Pad $50,000
11 Site Improvements $298,471
SD Pipe, Junction Boxes and MHs $147,300
Water and Fire Service from Street $69,040
Landscaping and Irrigation $30,000
Slabs on Grade $1,749
Finish Grading and Site Restoration $20,000
AC Driveway $30,383
Subtotal Construction Costs $8,221,736
Admin/CM/Contingency $1,233,260 15%
Total $9,454,996

This estimate of construction cost is a professional opinion, based upon the engineer's experience with the design and
construction of similar projects. It is prepared only as a guide, and is based upon incomplete information. The estimate is
subject to change. Schaaf & Wheeler makes no warranty, whether expressed or implied, that the actual costs will not vary
from these estimated costs, and assumes no liability for such variances. This estimate specifically excludes any costs
associated with designing for, handling and disposal of hazardous wastes and contaminated materials. Costs associated with
land, right-of-way, or easement purchase are not included in this estimate.
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Finish Grading and Site Restoration $20,000
AC Driveway $30,383
Subtotal Construction Costs $8,221,736
Admin/CM/Contingency $1,233,260 15%
Total $9,454,996

This estimate of construction cost is a professional opinion, based upon the engineer's experience with the design and
construction of similar projects. It is prepared only as a guide, and is based upon incomplete information. The estimate is
subject to change. Schaaf & Wheeler makes no warranty, whether expressed or implied, that the actual costs will not vary
from these estimated costs, and assumes no liability for such variances. This estimate specifically excludes any costs
associated with designing for, handling and disposal of hazardous wastes and contaminated materials. Costs associated with
land, right-of-way, or easement purchase are not included in this estimate.
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FIGURE 3
(Building Schematic)
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FIGURE 4
(Construction Schedule)
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FEMA Period of Performance April 24, 2020 - April 24, 2023
Finalize Design -

Funding Agreement Approval | City Council meeting (12/8/20)

FEMA

Design

PG&E Primary/Secondary Design

Planning Commission Application Preparation .

Funding Agreement Execution

Planning Commission Application Review _

Planning Commission Hearing | Planning Commission (2/22/21)

Approvals

Building Permit Plan Review

Fire District Plan Review

Building Permit - Ready to Issue

Fire Permit - Ready to Issue

Lot Line Adjustment Application Preparation
Easements Preparation

Lot Line Adjustment Submittal/Approval

Lot Line Adjustment Appeal Period

Land Exchanges

Recordation of Lot Line Adjustment .
Recordation of Easements .
Bid Issuance l
Council Approval of Construction Contract ‘ City Council meeting (7/20/21)

Issue Notice To Proceed I

Construction
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ATTACHMENT B

RESOLUTION NO. 6601

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO PARK
TERMINATING THE 2017 FUNDING AGREEMENT WITH BOHANNON
DEVELOPMENT COMPANY RELATED TO THE CHRYSLER PUMP STATION
AND ENTERING INTO A NEW FUNDING AGREEMENT

WHEREAS, Bohannon has completed the second phase of the Menlo Gateway Project, located
at 105-155 Constitution Drive (Property) in the City of Menlo Park, which involves the
construction of two eight-story office buildings and two parking structures; and

WHEREAS, the Property is adjacent to the existing City-owned Chrysler Stormwater Pump
Station, located at 1395 Chrysler Drive; and

WHEREAS, in 2015, the City began evaluating options for the replacement and relocation of the
existing pump station due to its age, existing pumping capacity, and level of flood protection;
and

WHEREAS, in 2016, Bohannon indicated a desire to collaborate with the City on the relocation,
design and aesthetics of the new pump station given its proximity to the Property; and

WHEREAS, the City determined that it would be mutually beneficial to collaborate with
Bohannon regarding the relocation and design of the pump station; and

WHEREAS, the City and Bohannon agreed to a one-to-one exchange of property for the
construction of the new pump station; and

WHEREAS, Bohannon further agreed to provide temporary construction, permanent access and
utility easements required for the construction of the new pump station; and

WHEREAS, on May 2, 2017, the City Council approved a budget for the new pump station,
which has been updated from time to time, and authorized the City Manager to execute an
agreement for cost sharing with Bohannon for the new pump station; and

WHEREAS, on August 14, 2017, the City and Bohannon entered into a funding agreement
(2017 Funding Agreement), whereby the City agreed to provide the mechanical, electrical,
grading and structural design for the pump station, and Bohannon agreed to pay for and
develop the design for the exterior walls of the pump station; and

WHEREAS, the 2017 Funding Agreement further addressed coordination between the City and
Bohannon related to design, and memorialized the process for the property exchange and grant
of easements; and

WHEREAS, on January 8, 2018, the City’s Planning Commission approved architectural control
for the demolition of the existing pump station and the construction of a new pump station with a
concrete, geometric exterior and issuance of a use permit for a new diesel emergency
generator; and

WHEREAS, due to changed circumstances since 2018 regarding the design and sources of

funding for the new pump station, the City and Bohannon now desire to terminate the prior 2017
Funding Agreement and enter into a new funding agreement.
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Resolution No. 6601
Page 2 of 2

NOW, THEREFORE BE IT RESOLVED, by the City Council of the City of Menlo Park that the
2017 Funding Agreement between the City of Menlo Park and Bohannon is terminated and shall
be replaced by a new mutually agreed and executed funding agreement.

[, Judi A. Herren, City Clerk of Menlo Park, do hereby certify that the above and foregoing City

Council Resolution was duly and regularly passed and adopted at a meeting by said City
Council on the eight day of December 2020, by the following votes:

AYES:
NOES:
ABSENT:
ABSTAIN:

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the Official Seal of said City
on this eight day of December 2020.

Judi A. Herren, City Clerk
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ATTACHMENT C

1

FUNDING AGREEMENT
City Manager’s Office

701 Laurel 3t., Menlo Park, CA 94025
tel 650-330-6620

CITY OF

MENLO PARK

2104

This Funding Agreement ("Agreement") is made this H" day of MULS\' , 2017
("Execution Date") by and between the City of Menlo Park (“City”) and Menlo Gateway, LP, a California

limited partnership {“Bohannon®), each of which is referred to herein individually as "Party” and jointly as
"Parties."

RECITALS:

WHEREAS, the City received an application from Bohannon to redevelop the properties located at 101-155
Constitution Drive ("Property") by demolishing the existing buildings and developing the Property with two
eight-story office buildings and two parking structures (the "Development"); and

WHEREAS, the Property is adjacent to the existing City-owned Chrysler Stormwater Pump Station, located
at 1221 Chrysler Drive;

WHEREAS, the City has budgeted $6.2 million for the upgrade of the pump station. City staff and the City's
consultant, Schaaf & Wheeler, have commenced design of the new Chrysler Stormwater Pump Station.

WHEREAS, in May 2016, Bohannon indicated a desire to influence the location and aesthetics of the new
pump station building, given its proximity to the Development;

WHEREAS, the City has determined that it would be mutually beneficial to collaborate with Bohannon
regarding the location and design of the pump station;

WHEREAS, Bohannon agrees {0 a one-to-one exchange of property as shown on Figure 1 for the
construction of the new pump station. The exchange of property allows the existing pump station to remain
in operation during the construction of the new pump station, avoiding the need to construct a temporary
pump station. The new location also pushes the pump station further back from Chrysler Drive, allowing for
more landscaping along the street and improving the aesthetics of the site.

WHEREAS, Bohannon has agreed to provide permanent and temporary easements required for the new
driveway, storm drain lings, and construction activities.

WHEREAS, Bohannon will be responsible for obtaining the Architectural Control permit for the pump station.
The City will obtain the Use Permit for the pump station generator and the Building Permit for the pump
station, with input from the Bohannon team as required.

WHEREAS, the Planning submittal is anticipated to occur in June 2017, with Planning approval anticipated
in July 2017. The building permit submittal is anticipated to be made in November 2017, with Building permit

approval anticipated by January 2018 for bidding of the project in February 2018. Construction is expected
to begin in May 2018.

WHEREAS, on May 2, 2017, the City Council approved a budget for the new pump station and authorized
the City Manager to execute an agreement for cost sharing with Bohannon for the new pump station.
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WHEREAS, Bohannon has agreed to pay for and provide the architectural and structural design for the
building exterior walls. The City will provide the mechanical, electrical, grading and structural design for the
pump station. The conceptual plan of the building exterior is shown on Figure 2,

WHEREAS, to ensure a seamless and coordinated design, Bohannon’s architectural consultant, Heller
Manus, will serve as a subconsultant io Schaaf & Wheeler.

WHEREAS, Behannon has agreed to design the landscaping on the pump station site and will enter into
maintenance agreemenis with the City to maintain both the landscaping and the pump station exterior walls.

WHEREAS, Bohannon shall have the right to opt out of the financial obligation to pay for the cost of
constructing the exterior walls as set forth below.

NOW, THEREFORE, the Parties agree as follows:

SECTION 1: SCOPE OF WORK AND REPORTING

1.1 Bohannon shall be responsible for the following Scope of Work:

1.1.1 Obtain Architectural Control permit for the pump station, which includes the application fee,

submittals to the Planning Division, and presentations to the Planning Commission and City
Councill, if necessary.

1.1.2 Preparation of architectural and structural design plans for the pump station building exterior
walls. Bohannon will establish a contract with Schaaf & Wheeler to pay Heller Manus'’s fees, as
well as reasonable costs incurred by Schaaf & Wheeler for any additional work associated with
the design of the pump station exterior walls.

1.1.3 Preparation of specifications for the pump station exterior walls that are coordinated with the
overall pump station specifications.

1.1.4 Provide a cost estimate for the pump station exterior walls at the 60% design level to the City, at

which time a decision shall be made to proceed or not with the proposed design of the exterior
walls.

1.1.5 Respond to building permit questions that relate to the pump station exterior walls during the
building permit process.

1.1.6 Provide responses to City consultants or contractors during the bidding process that pertain to
the pump station exterior walls.

1.1.7 Pay for the cost of construction and any change orders issued that are related to the exterior
walls of the pump station,

1.1.8 Provide construction administration services or any professional service and/or other contracts
as necessary, such as review of submittals, inspection, special testing, and preparation of
punch list items that expressly pertain to the pump station exterior walls,

1.1.9 Provide landscaping plans for the pump station, which shall be prepared by a licensed
landscape architect. The landscaping design shall include the fine grading up to the building
walls. In addition, the extent of landscaping shall be minimal and accommodate access routes
to the pump station and the numerous underground storm drain lines. The plans shall be
submitted to the City for review and approval prior to installation of the landscaping by the City.
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1.1.10 Enter into a separate agreement with the City for the maintenance of the landscaping area. The
landscape maintenance agreement shall be executed prior to the completion of the pump
station.

1.1.11 Enter into a maintenance agreement with the City for the pump station building exterior walls,
which shall address, at a minimum, graffiti abatement, exterior finish, and paint. The pump
station maintenance agreement shall be executed prior to the completion of the pump station.

1.1.12 Pay the cost of and relocate/adjust the existing temporary underground PG&E utility box (vault
#7, as shown on Figure 1) as necessary to meet PG&E and the City's requirementis, while
accommodating the proposed access road to the pump station. The placement of the utility box
may require the design and construction of a retaining wall along the pump station access road,
which shall be paid by Bohannon.

1.2 The City shall be responsible for the following Scope of Work:

1.2.1 Design and construction of the pump station, including electrical, mechanical and other
equipment, foundation, retaining walls, substructure, and pipes and related infrastructure
(including relocating the storm drain lines). In addition, the City will be responsible for fine
grading according to the landscaping plans prepared by Bohannon.

1.2.2 Obtain the Use Permit for the pump station generator and PG&E permit for the transformer,

1.2.3 Prepare bid plans and specifications and incorporate specifications for the exterior wall
{provided by Bohannon) into the pump station specifications.

1.2.4 Prepare an itemized bid form which will be utilized for the 60% cost estimate.

1.2.5 Prepare a 60% cost estimate, not inciuding the estimate for the exterior walls, which will be
provided by Bohannon.

1.2.6 Obtain building permit for the pump station and pay all building permit fees.

1.2.7 Bid and award the contract in accordance with City standard procedures for public works
projects, subject to bids being within approved budget.

1.2.8 Provide construction inspection and project management until completion of the pump station.

SECTION 2: PROPERTY EXCHANGE AND EASEMENTS

2.1 The Parties will effectuate a lot line adjustment to exchange equivalently sized parcels as outlined
on Figure 1. Bohannon agrees to prepare a deed that will transfer title of property from Bohannon
to the City, and prepare a deed to transfer title of propenty from City to Bohannon. The deeds and
lot line adjustment shall be recorded by March 1, 2018.

2.2 Bohannon agrees to provide the City with necessary easements, including temporary construction
easements, permanent drainage easements for each of the storm drain lines crossing the
Constitution site, and permanent ingress/egress easements which will allow the City to construct
the pump station. These easements shall be recorded prior to commencement of construction, after
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the deeds and lot line adjustment have been recorded.

2.3 Bohannon agrees to make good faith efforts to procure a demolition permit and commence

demolition of 155 Constitution Drive by February 28, 2018. The time for performance of this
obligation shall be extended, where delays or failures to perform are due to circumstances or
factors beyond the reasonable control, or without the fault, of Bohannon. If a delay occurs,
Bohannon shall use reasonable efforts to promptly notify the City of the delay. The time pericd for

performance under this Agreement may also be extended in writing by the joint agreement of the
City and Bohannon.

SECTION 3: ACCESS TO RECORDS AND RECORD RETENTION

At all reasonable times, Bohannon will permit, upon request, the City to access and use all reports, designs,
drawings, plans, specifications, schedules and other materials prepared, or in the process of being prepared,
for the work by Bohannon or any contractor or consultant of Bohannon. Bohannon will provide copies of any
documents and Autocad drawings described in this Section to the City upon request and the City may use
them for construction of the work without further approval from Bohannon or its consultants. Bohannon and
the City will retain all records pertaining to the work for at least three years after completion of the Work.

SECTION 4: FUNDING AND PAYMENT

4.1 Bohannon agrees to pay the City for the actual cost of the design and construction of the exterior wall

4.2

to the pump station, excluding overhead, profit, and general conditions. Upon commencement of
construction of the project, the City shall provide Bohannon with monthly invoices for the costs
incurred by the City during the previous calendar month for its performance of the pump station
exterior walls. Each invoice shall itemize and allocate costs consistent with the pre-approved line item
breakdown, and identify which costs are the responsibility of Bohannon. Within fiteen (15) days of
Bohannon's receipt of the Invoice, Bohannon shall pay to the City Bohannon’s Reimbursement. If
Bohannon disputes the City’s allocation of costs to Bohannon, Bohannon may provide the City a
notice disputing the correctness of the allocation within 10 days of receiving the monthly invoice. The
Parties further agree to work together in good faith to informally resolve any such dispute. If the
dispute has not been settled by agreement within 30 days after Bohannon delivers a dispute notice,
then Bohanneon may submit the dispute to arbitration in accordance with the commercial rules of the
American Arbitration Association for final resolution.

In the event there are unforeseen conditions that occur during the construction of the project, the City
will reasonably determine whose cost they are attributed to depending on which line items are
affected, as follows: (i) if the unforeseen conditions occur in or are atiributable to the pump station
exterior walls, Bohannon will be fully responsible for any cost increases associated with such
unforeseen conditions; and (i) if the unforeseen conditions occur in or are attributable to the City's

scope of work, then the City will be fully responsible for the cost increases associated with such
unforeseen conditions,

SECTION 5: TERM
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9.1

5.2

9.3

5.4

9.5

5.6

The term of this Agreement will commence on the Execution Date and conclude upon Bohannon's
final payment to the City upon the successful completion of the project (the “Term’), and completion
of all work required by Bohannon as defined in the Scope of Work.

At the 80% design development drawings, the City shall prepare an itemized cost estimate for the
pump station and include Bohannon's estimate for the exterior walls. All line items associated with
the building exterior walls will be paid by Bohannon. All other items, including overhead, profit, and
general conditions, will be paid by the City.

Behannen will have a maximum of 15 days from the date of the 60% estimate to opt out of the
financial cost of funding the exterior walls if the estimated cost exceeds $500,000 {not including
contingency;). If the estimated cost is below $500,000 (not including contingency) Bohannon shall be
obligated to fuifill the terms of this agreement. Bohanncn may opt out by notifying the City in writing.

If the estimated cost of exterior walls exceeds $500,000 (not including contingency) and Bohannon
notifies the City in writing that they are opting out of the financial funding of the exterior walls,
Bohannon agrees te pay the City all extra costs to modify the plans and obtain Planning Commission
approval for an exterior design similar in quality to the Sharon Heights Water Pump Station

The opling out of the financial funding of the exterior walls does not alter the requirements of Sections
1.1.8, 1.1.10, 1.1.12, 2.1 or 2.2 of this Agreement pertaining to the exchange of property, providing of
easements, and design and maintenance of the landscaping.

If the cost of the City portion of the Pump Station exceeds $6.2 Million the City may elect not to award

the contract and may medify the design fo meet the approved budget, in which case this Agreement
shall terminate.

SECTION 6: INDEMNIFICATION AND INSURANCE

6.1

6.2

Bohannon agrees, while engaged in the work provided for in this Agreement, to place and maintain
suitable safeguards sufficient te prevent injury to any persons and to indemnify, defend and save
harmiess the City, its officers, representatives, and employees from and against any and all claims for
loss, injury or damage resulting from the prosecution of said work except to the extent any claim
arises out of the negligence or willful misconduct of the City.

City agrees, while engaged in the work provided for in this Agreement, to place and maintain suitable
safeguards sufficient to prevent injury to any persons and to indemnify, defend and save harmless
Bohannon, its officers, representatives, and employees from and against any and al! claims for loss,
injury or damage resulting from the prosecution of said work except o the extent any claim arises out
of the negligence or willful misconduct of Bohannon.

SECTION 7: MISCELLANEOUS

7.1

Notices. All notices required or permitied to be given under this Agreement must be in writing and
mailed postage prepaid by certified or registered mail, return receipt requested, or by personal
delivery or overnight courier to the appropriate address indicated below or at such other place(s) that
either Party may designate in written notice to the other, Notices are deemed received upon delivery
if personally served, one day after mailing if delivered via overnight courier, or two days after mailing
if mailed as provided above.
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To Bohannon: Menlo Gateway, LP

To the City: City of Menlo Park,

7.2

7.3

7.4

7.5

7.6

1.7

7.8

7.9

7.10 Warranty of Authority to Execute Agreement. Each Party to this Agreement represents and warrants

Attn: Robert Webster
Sixty 31st Avenue
San Mateo, California $4403-3404

Attn: Public Works Director
701 Laurel Street
Menlo Park, California 94025-3409

Ce: City of Menlo Park
Attn: City Attormey
1100 Alma Street, Suite 210
Menlo Park, California 94025

No Waiver. No waiver of any default or breach of any covenant of this Agreement by either Party will
be implied from any omission by either Party to take action on account of such default if such default
persists or is repeated. Express waivers are limited in scope and duration to their express provisions.
Consent to one action does nof imply consent to any future action,

Assignment. The Parties are prohibited from assigning, transferring or otherwise substituting their
interests or obligations under this Agreement without the written consent of all other Parties, provided
however, Bohannon shall have the right to assign this Agreement to an affiliated entity of Bohannon
that is the owner of the Property without the prior approval or consent of the City.

Governing Law. This Agreement is governed by the laws of the State of California as applied to
contracts that are made and performed entirely in California.

Compliance with Laws. In performance of this Agreement, the Parties must comply with all
applicable Federal, State and local laws, regulations and ordinances.

Modifications. This Agreement may only be modified in a writing executed by both Parties.

Attorneys’ Fees. In the event legal proceedings are instituted to enforce any provision of this

Agreement, the prevailing Party in said proceedings shall be entitled to its costs, including reasonable
atiorneys' fees.

Relationship of the Parties. It is understood that this Agreement does not create the relationship of
agent, servant, employee, partnership, joint venture or association between the parties.

Ownership of Work. All reports, designs, drawings (including Autocad files), plans, specifications,
schedules, studies, memoranda, and other documents assembled for or prepared by or for, in the
process of being assembled or prepared by or for, or furnished to Bohannon under this Agreement
are the property of the City. The City may use all reports, designs, drawings {including Autocad files),
plans, specifications, schedules, studies, memoranda, and other documents assembled for or
prepared by or for under this agreement with Bohannon to construct the work. The Parties are
entitled to copies and access to these materials during the progress of the work and upon completion
or termination of the work or this Agreement. Bohannon may retain a copy of all material produced
under this Agreement for its use in its general activities.
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this Agreement on behalf of the entity that is a Party to this Agreement.

7.11 Severability. If any portion of this Agreement, or the application thereof is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remaining portions of this Agreement,
or the application thereof, will remain in full force and effect.

7.12 Counterparts. This Agreement may be executed in counterparts.
7.13 Entire Agreement. This Agreement constitutes the entire agreement between the parties pertaining

to its subject matter and supersedes any prior or contemporaneous written or oral agreement
between the parties on the same subject.

{Signatures on following page)
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IN WITNESS WHEREOF, the Parties have hereunder subscribed their names the day and year indicated

below.

MENLO GATEWAY, LP
a California limited partnership

o (/T

Name: Robért L. Webster
Title: President and CEO

CITY ®F MENLO PARK, a municipal corporation

APPROYED AS TO FORM:

William L. McClure, City Attorney

CITY OFf MENLO PARK:

By: Bohannoyvelopment Company, a California corporation, its General Partner

A
V7

Signatui'e

Alex D, Mcintyre

=

Date

20|13

Name

ATTEST:

Date

City Manager

EéCIerk, City of Menlo Park Date

Attachments: Figure 1 Site Plan

Figure 2 Building Schematic

ALIWVYEC/II SIS ATT )

Title

EM/x
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FIGURE 1
(Site Plan)
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FIGURE 2
(Building Schematic)
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AGENDA ITEM E-3
City Manager's Office

STAFF REPORT

City Council
Meeting Date: 12/8/2020
crryor Staff Report Number: 20-256-CC
MENLO PARK
Consent Calendar: Authorize the Mayor to sign the City’s response to

San Mateo County’s 2019-20 civil grand jury report:
“Ransomware: It is not enough to think that you are
protected”

Recommendation

Staff recommends that the City Council authorize the Mayor to sign the City’s response to San Mateo
County’s 2019-20 civil grand jury report: “Ransomware: It is not enough to think that you are protected” and
authorize the Mayor to sign the response.

Policy Issues
There are no policy implications as a result of the City responding to the 2091-20 civil grand jury report.

Background

The San Mateo County civil grand jury is an independent investigative body composed of 19 citizens who
conduct fact-finding efforts and issue written reports that contain specific recommendations to improve local
government operations. The 2019-20 civil grand jury issued seven (7) final reports, all available online,
Attachment C.

Analysis

The 2019-20 San Mateo County civil grand jury selected the following issue for exploration: “City and county
government computer systems are at risk of Ransomware attacks. Are adequate measures being taken by
local government agencies to mitigate the risks and provide recovery options?” The civil grand jury’s work
resulted in their report “Ransomware: It is not enough to think that you are protected” Attachment A. In
accordance with Penal Code 933.05, the City must respond to each of the civil grand jury’s findings and
recommendations, Attachment B.

Given that information technology systems are essential to providing public safety and services, City staff
provide City Council closed session briefings on cybersecurity as necessary or upon request of the City
Council. City staff intends to provide the City Council with an update on cybersecurity efforts, including
detailed discussion of the civil grand jury’s recommendations, in a January 2021 closed session.

Impact on City Resources
Approving and submitting a response to the civil grand jury report has no direct impact on City resources.

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org
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Staff Report #: 20-256-CC

Environmental Review

This action is not a project within the meaning of the California Environmental Quality Act (CEQA)
Guidelines §§ 15378 and 15061(b)(3) as it will not result in any direct or indirect physical change in the
environment.

Public Notice

Public notification was achieved by posting the agenda, with the agenda items being listed, at least 72
hours prior to the meeting.

Attachments

A. Hyperlink — “Ransomware: It is not enough to think that you are protected”:
sanmateocourt.org/documents/grand_jury/2019/ransomware.pdf

B. City of Menlo Park response letter

C. Hyperlink — San Mateo County civil grand jury 2019-20 final reports:
sanmateocourt.org/court_divisions/grand_jury/2019.php

Report prepared by:
Nick Pegueros, Assistant City Manager

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org
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CITY OF

MENLO PARK

ATTACHMENT B
City Councill

December 8, 2020

via electronic mail
grandjury@sanmateocourt.org

Honorable Danny Y. Chou
Judge of the Superior Court
c/o Jenarda Dubois

Hall of Justice

400 County Center, 8" Floor
Redwood City, CA 94063-1655

RE: Civil Grand Jury Report: ““Ransomware: It is not enough to think that you
are protected””

Dear Judge Chou:

The City Council of the City of Menlo Park (City) voted at its public meeting on
December 8, 2020 to authorize this response to San Mateo County’s civil grand jury

2019-20 report ““Ransomware: It is not enough to think that you are protected
released on October 7, 2020.

Responses to Findings

F1. Ransomware is a real and growing threat to public entities including those in San
Mateo County.

City response: City of Menlo Park agrees that cybersecurity threats, including
ransomware, are a growing threat to public agencies.

F2. Across the country, local governments and schools represent 12% of all
Ransomware attacks.

City response: City of Menlo Park agrees with the finding that local governments are
increasingly the target of cybersecurity threats.

F3. The direct and indirect costs of Ransomware can be significant.

City response: City of Menlo Park agrees that the direct and indirect costs of
cybersecurity threats are significant.

F4. Cybersecurity reviews and assessments, and an updated, well-executed
Cybersecurity plan, are critical components of IT security strategy.

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org
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City response: City of Menlo Park agrees with the finding.

F5. A comprehensive Cybersecurity plan should include, at a minimum, information
concerning prevention steps, spam and malware software, and backups and full
recovery testing.

City response: City of Menlo Park agrees with the finding.

F6. The identification of phishing attempts, including the use of spam filters, is an
important component to protecting an IT system from Ransomware attacks.

City response: City of Menlo Park agrees with the finding.

F7. Testing a full restore of a server to ensure that backups are reliable should be
undertaken regularly as part an entity’s backup plan to recover lost information.

City response: City of Menlo Park agrees with the finding.

F8. Training of new employees, and the recurring training of existing employees, is an
important component of defense against Ransomware.

City response: City of Menlo Park agrees with the finding.

RECOMMENDATIONS

The Grand Jury recommends that each governing body undertake its own confidential
effort to protect against Ransomware attacks. Specifically:

R1. Each of the governmental entities in San Mateo County with an IT department or
IT function (whether in-house, handled by another government unit or outsourced to a
private enterprise) as listed in Appendix F, should by November 30, 2020, make a
request for a report from their IT organization that addresses the concerns identified in
the report, specifically:

1. System Security (Firewalls, Anti-malware/Antivirus software, use of subnets,
strong password policies, updating/patching regularly)

2. Backup & Recovery (In the event of an attack, can you shut down your system
quickly? What is being backed up, how it is being backed up, when are backups
run, and where are the backups being stored? Have backups been tested? Can
you fully restore a Server from a backup?)

3. Prevention (turning on email filtering, setting up message rules to warn users,
providing employee training on phishing and providing a reporting system to flag

suspect content)

City response. Implemented.
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R2. These confidential internal reports should be provided to the governing body by
June 30, 2021. This report should describe what actions have already been taken and
which will be given timely consideration for future enhancements to the existing
cybersecurity plan.

City response: Will be implemented by June 30, 2021.

R3. Given the results of their internal reports, governmental entities may choose to
request further guidance by means of a Cybersecurity review from the U.S.
Department of Homeland Security56 and/or a cyber hygiene assessment from the
County Controller’s Office.

City response: Further analysis required pending results from R1.

R4. Given the results of their internal reports, governmental entities may choose to
ask their IT departments to review their own Cybersecurity Plan with the detailed
template provided by the FCC’s Cybersecurity Planning Guide and consider

customizing it using FCC’s Create Custom Cybersecurity Planning Guide tool.

City response: Further analysis required pending results from R1.

Sincerely,

Cecilia Taylor
Mayor
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AGENDA ITEM E-4
Public Works

STAFF REPORT

City Council
crvor Meeting Date: 12/8/2020
MENLO PARK Staff Report Number: 20-260-CC
Consent Calendar: Authorize the city manager to terminate a power

purchase agreement with Cupertino Electric

Recommendation

Staff recommends that the City Council authorize the city manager to terminate the existing power
purchase agreement (PPA) with Cupertino Electric and pay an early termination fee not to exceed
$300,000 as part of the Menlo Park community campus (MPCC) project located at 100 Terminal Avenue.

Policy Issues

The generous offer to build a new public facility in the Belle Haven neighborhood provides an exciting
opportunity for the community for generations to come. On multiple occasions over the past 10 months,
the City Council has established this project as one of the City’s top priorities, most recently November 10.

Background

On October 7, 2014, the City Council approved a PPA with Cupertino Electric for solar power at the Onetta
Harris Community Center (OHCC), Arrillaga Gymnasium, Arrillaga Gymnastics Center and the Corporation
Yard. The system was designed and constructed and put into operation in April 2016 which acts as the
beginning date of the terms of the agreement (Attachment A.) Cupertino Electric under the terms of the
PPA acts as the owner and operator of the solar panels and the City purchased the power generated by
the panels at a predetermined rate. The solar panels at OHCC are a 97kW system.

In October 2019, Facebook announced its intent to collaborate with the community and the City to build a
new multigenerational community center and library on the site of the current OHCC, Menlo Park Senior
Center and Belle Haven Youth Center located at 100-110 Terminal Avenue. The scope of the project has
expanded to include reconstruction of the Belle Haven pool. Information related to the project, including all
previous meetings, is available on the City-maintained webpage (Attachment B.)

Project review process and schedule

The remaining steps of the project review process are as follows:

e December 14 — Planning Commission public hearing to make a recommendation on the project

e January 12, 2021 — City Council public hearing on the California Environmental Quality Act (CEQA)
determination, project approvals, and binding agreement with Facebook for construction of the project,
including any remaining steps to solidify project funding for City requested work.

If the project is approved in January 2021, this would result in the following schedule for project completion
assuming this remains a high priority project for the City:

e June 2021 — Facility closures

e July to August 2021 — Remediation and demolition

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org
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Staff Report #: 20-260-CC

e Spring 2023 — Facilities reopening

Analysis
In order to adhere to the project schedule above, the solar panels would need to be removed from the

building by the end of June 2021 in order to make the site ready for remediation and demolition to occur
beginning in July 2021.

The PPA with Cupertino Electric was a 20-year agreement that went into effect in April 2016 when the
system became commercially operational. The terms of the agreement allow for the City to terminate the
agreement at any point during the 20-year term upon 60 days written notice to Cupertino Electric. Early
termination of the agreement is subject to a fee established to compensate the provider for various
elements assumed to be in place for the duration of the agreement as described in Article 2 of the
agreement. A termination fee schedule is provided in Schedule 2 of the agreement. Once written notice is
provided and the termination fee is paid, Cupertino Electric is allowed 180 days to remove the solar
facilities from the site. In order to meet the termination and removal schedule and adhere to the overall
project schedule, the termination fee would need to be paid to Cupertino Electric by December 30, 2020 to
ensure a June 30, 2021, removal.

City staff provided written notice to Cupertino Electric in November of its intent to terminate the agreement
and remove the solar panels by June 30, 2021. Cupertino Electric confirmed receipt of this notice, but has
not yet confirmed in writing the termination fee. Staff anticipates the early termination fee not to exceed
$300,000 based on the terms of the agreement and budgeted this amount in the base level funding for the
MPCC that was approved as part of the fiscal year 2020-21 capital improvement plan July 28, 2020.

While the City does not have the option to purchase the system outright until year six of the agreement,
staff intends to continue to work with Cupertino Electric to identify further options for potential reuse of the
existing panels either through placement at other City facilities under a separate project, or in partnership
with a non-profit to identify potential reuse within the community. Staff does not recommend reuse of the
existing panels under a new PPA for the MPCC project as newer more efficient panels would result in
better terms for the City under a new PPA for the solar and microgrid system being proposed. Further, it is
not anticipated that a new PPA provider would be willing to reuse existing panels and take on the
ownership and maintenance responsibility associated with them.

Impact on City Resources

The solar PPA termination costs were accounted for in the base level budget funding. No additional
funding is requested as part of this action.

Environmental Review

This action is not a project within the meaning of the CEQA Guidelines §§ 15378 and 15061(b)(3) as it will
not result in any direct or indirect physical change in the environment. The proposed building is a project
under CEQA and staff believes that the project is eligible for a Class 2 exemption for the replacement of
existing facilities (§15302.) The final CEQA determination will occur later in the process at the time of
project approval, tentatively scheduled for January 12, 2021.

Public Notice
Public notification was achieved by posting the agenda, with the agenda items being listed, at least 72

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org
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Staff Report #: 20-260-CC

hours prior to the meeting.

Attachments

A. PPA with Cupertino Electric
B. Hyperlink — project page: menlopark.org/communitycampus

Report prepared by:
Chris Lamm, Assistant Public Works Director

Report reviewed by:
Nicole H. Nagaya, Public Works Director

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org

Page E-4.3


https://www.menlopark.org/communitycampus

CITY OF MENLO PARK

CONTRACT TITLE:

CONTRACT NUMBER:

AWARD DATE:

CONTRACT PERIOD:

SERVICE:
BUYER CONTACT:

TITLE:

BUYER TEL:

BUYER EMAIL:

SELLER NAME:

SELLER CONTACT:

TITLE:

SELLER TEL:

SELLER EMAIL:

PURPOSE:

ATTACHMENT A

POWER PURCHASE AGREEMENT

[Admin staff to enter in]

October 7, 2014

20 Years from the Actual Commercial Operation Date

Electricity Service Provision

City of Menlo Park Public Works Director

(650) 330-6740
PWSupportStaff@menlopark.org
CEl Solar One, LLC.

Kristopher Fabing

Project Manager

(408) 808-8000
Kristopher_Fabing@cei.com

To establish a service contract for delivery of electricity.
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This Regional Power Purchase Agreement is dated as of October 7, 2014
(“Effective Date”), and is witnessed, acknowledged, and executed by authorized
representatives of CEl Solar One, LLC., a California limited liability company (“Seller”)
and the City of Menlo Park, a political subdivision of the State of California (“Buyer”), as
evidenced by their signature on the last page of this document

RECITALS
A. Buyer wishes to meet its power requirements cost effectively, efficiently and in an
environmentally-friendly manner;
B. Buyer has solicited proposals from persons, firms, organizations, and/or other

legal entities to provide such power from renewable resources in a
cooperative/joint solicitation led by the County of Alameda,;

C. Seller is in the business of designing, constructing and operating solar
photovoltaic (“PV”) electric generating systems for the purpose of selling power
generated by the systems to its Buyers;

D. Buyer has selected Seller to design, construct, own and operate solar PV
generating systems to be located on its property subject to the terms, conditions,
covenants and provisions set forth herein (each, a “Facility” and collectively the
“Generating Facilities”);

E. Seller intends to construct, own, and operate renewable energy-powered
Generating Facilities that shall qualify as an eligible renewable energy resource
(“ERR”) under the State of California Renewable Portfolio Standard (“RPS”) and
desires to sell electricity produced by such generating facility together with other
attributes to Buyer pursuant to the terms, conditions, covenants and provisions set
forth herein;

F. Buyer desires to purchase electricity generated by Seller's Generating Facilities,
together with all Environmental Attributes pursuant to the terms and conditions set
forth herein;

NOW, THEREFORE, in consideration of the mutual promises contained herein and other
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows:
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11

1.2

1.3

1.4

1.5

1.6

1.7

1.8

ARTICLE 1: DEFINITIONS

References in this Agreement to the terms or phrases below have the meanings as
set forth in this Article. In the event of a conflict between the information in this
Article and any more specific provision of this Agreement, the more specific
provision shall control.

“Actual Commercial Operation” means the date on which a Facility: (i) has been
constructed in accordance with Prudent Industry Practice, all Permits,
Requirements of Law, the specifications set forth in Exhibit A [Technical and
Warranty Requirements], Exhibit C [Engineering & Construction Requirements],
and Schedule 4 [Description of Generating Facility] of this Agreement; (ii) Seller
has successfully completed the Commissioning Tests, (iii) PG&E has approved
installation and given its “Permission to “Operate” notification, (iv) the Data
Acquisition System has been commissioned and is transmitting data, and, (v)
the Facility is capable of generating electricity for sale to the Buyer at the Project
Site.

“Actual Commercial Operation Date” the date upon which Seller has notified
Buyer in writing that it has satisfied the requirements of Actual Commercial
Operation.

“Actual System Output” means the amount of energy recorded by the Seller’s
metering equipment for a Facility during the relevant Measurement Period.

“Affiliate” means, with respect to any specified Person, any other Person directly
or indirectly controlling or controlled by such specified Person.

“Agreement” means this Regional Power Purchase Agreement, effective as of
the Effective Date, and entered into by and between Buyer and Seller, and all
exhibits, and schedules (each an “Exhibit” or “Schedule”, as applicable) attached
hereto and incorporated herein.

“Anniversary Date” means the first anniversary of the Actual Commercial
Operation Date and that same calendar date for each succeeding Contract
Year.

“Applicable Law” means, with respect to any Person, any constitutional
provision, law, statute, rule, regulation, ordinance, treaty, order, decree,
judgment, decision, certificate, holding, injunction, registration, license, franchise,
permit, authorization, guideline, Governmental Authority approval, consent or
requirement of any Governmental Authority having jurisdiction over such Person
or its property, enforceable at law or in equity, including the interpretation and
administration thereof by such Governmental Authority.

“Bankruptcy Event” means with respect to a Party, that either:
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(a) such Party has (i) applied for or consented to the appointment of, or the
taking of possession by, a receiver, custodian, trustee or liquidator of itself or
of all or a substantial part of its property; (i) admitted in writing its inability to
pay its debts as such debts become due; (iii) made a general assignment for
the benefit of its creditors; (iv) commenced a voluntary case under any
bankruptcy law; (v) filed a petition seeking to take advantage of any other law
relating to bankruptcy, insolvency, reorganization, winding up, or composition
or readjustment of debts; or (vi) taken any corporate or other action for the
purpose of effecting any of the foregoing; or

(b) a proceeding or case has been commenced without the application or
consent of such Party in any court of competent jurisdiction seeking (i) its
liquidation, reorganization, dissolution or winding-up or the composition or
readjustment of debts or, (i) the appointment of a trustee, receiver,
custodian, liquidator or the like of such Party under any bankruptcy law, and
such proceeding or case has continued undefended, or any order, judgment
or decree approving or ordering any of the foregoing shall be entered and
continue un-stayed and in effect for a period of sixty (60) days.

1.9 “Business Day” means any day other than a Saturday, Sunday, public holidays
recognized by California governmental entities or any other day on which
banking institutions in California are required or authorized by Applicable Law to
be closed for business.

1.10 “Buyer Act” means (i) an act of Buyer to repair the Project Site or the Project
Site roof (as the case may be) for any reason not directly related to damage
caused by the Facility, and such repair requires the partial or complete
temporary disassembly or movement of the Facility, or (ii) any act or omission of
Buyer or Buyer's employees, Affiliates, agents, or subcontractors that results in
a disruption or outage in Facility production.

1.11 “Buyout Date” has the meaning assigned to it in Section 2.2.

1.12 “Buyout Payment” has the meaning set forth in Section 2.2

1.13 “Buyer Address for Payments” means the address to which invoices to the Buyer
should be sent, currently: 701 Laurel St., Menlo Park, CA, 94025

1.14 “Buyer Address for Notices” means the addresses to which notices to the Buyer
should be sent as set forth in Schedule 3 of this Agreement.

1.15 “Buyer Default” — has the meaning set forth in Section 10.3.

1.16 “California Renewables Portfolio Standard” means the California State Public
Utilities Commission program that requires investor-owned utilities, electric
service providers, and community choice aggregators to increase procurement
from eligible renewable energy resources to 33% of total procurement by 2020.
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1.17 “California_Solar Initiative” means the program providing ratepayer funded
incentives for eligible solar energy systems adopted by the California State Public
Utilities Commission and implemented through chapter 8.8 (commencing with
Section 25780) to Division 15 of the California Public Utilities Code.

1.18 “Commissioning Tests” means the tests set forth in Exhibit B [Engineering &
Construction Requirements].

1.19 “Commencement of Work Date” means the date on which Seller begins site
preparation (including, but not limited to, grading or clearing the site) of the
Project Site or the physical construction work at the Project Site of a Facility.

1.20 “Commercial Operation Deadline” means the date set forth in Schedule 8, which
reflects the current California Solar Initiative (CSI) Rebate construction deadline
date, if applicable; provided, however, that the Commercial Operation Deadline
shall be extended on a day-for-day basis for any Force Majeure Event or breach
of this Agreement by Buyer, or to the extent the CSI construction deadline is
extended for a Facility.

1.21 “Commercially Available Local Electric Utility Provided Energy” means the
current applicable PG&E rate tariff time of use price in cents per kilowatt hour for
the Project Site.

1.22 “Contract AC Power Rating” means the AC power rating for the Facility in a
given Contract Year, as specified in Schedule 4 to this Agreement.

1.23 “Contract Capacity” means the maximum instantaneous output of the Facility in
kilowatts AC measured at the Delivery Point.

1.24 *“Contract Price” means the price in $U.S. per kWh to be paid by Buyer to Seller
for the purchase of the Delivered Energy, as specified in Article 4 and Schedule
6 to this Agreement.

1.25 *“Contract Year” means each year beginning on the Actual Commercial
Operation Date and succeeding anniversaries of such Date (“Anniversary
Date”), and ending on the date immediately preceding the subsequent
Anniversary Date.

1.26 “Data Acquisition System” means physical devices, data monitoring equipment
and apparatus associated with real-time monitoring of the quantities of AC
energy generated by each Facility and complying with all requirements of Article
4,

1.27 “Daylight Hours” means hours that the inverter would normally be operating.

1.28 “Daylight Savings Adjustment” means the time periods that begin and end one
hour later for the period between the second Sunday in March and the first

6
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Sunday in April, and for the period between the last Sunday in October and the
first Sunday in November.

1.29 “Days” unless otherwise specified, shall mean calendar days.

1.30 “Degradation” means forecasted deterioration of the Facility calculated on an
annual basis due to normal wear and tear and decreasing efficiency causing
reductions in power output.

1.31 “Delivered Energy” the amount of Energy delivered by Seller as recorded by
Seller’'s Meters.

1.32 “Delivery Point” means the metering point at the load side of the transformer for
each Facility, as specified in Schedule 4 of this Agreement [Description of
Generating Facilities].

1.33 “Disruption Period” means the period of time that a Facility is not available due
to a Buyer Act.

1.34 “Deemed Generated Energy” means the quantity of electric energy, expressed
in MWh, that Seller reasonably calculates would have been produced by the
Facility and made available at the Delivery Point during each measurement
period, determined by taking into account during the relevant measurement
period the radiometers or like devices at the Facility, or if such monitoring
equipment is unavailable during a relevant interval, then using available data or
interpolated data determined in accordance with Prudent Industry Practices.

1.35 “EA Agency” means any local, state or federal entity, or any other Person, that
has responsibility for or jurisdiction over a program involving transferability of
Environmental Attributes, including the Clean Air Markets Division of the United
States Environmental Protection Agency, the California Resources,
Conservation and Development Commission, the California Public Utilities
Commission, and any successor agency thereto.

1.36 “Early Termination Fee” means the fee associated with an early termination of this
Agreement in the amount expressed in dollars per Watt of the Facility’s size in
Watts-DC ($/Wdc) as set forth in Schedule 2 of this Agreement [Early
Termination Fee].

1.37 “Effective Date” means the date set forth in the first paragraph of this
Agreement.

1.38 “Energy” means the electricity generated by each Facility pursuant to this
Agreement, as expressed in units of kwWh.

1.39 “Environmental Attributes” means any and all credits, benefits, emissions
reductions, offsets, and allowances, howsoever entitled, attributable to the

7
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generation from each Facility, and its displacement of conventional energy
generation. Environmental Attributes include but are not limited to: (i) any
avoided emissions of pollutants to the air, soil or water such as sulfur oxides
(Sox), nitrogen oxides (NOx), carbon monoxide (CO) and other pollutants; (ii)
any avoided emissions of carbon dioxide (CO2), methane (CH4) and other
greenhouse gases that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or
potential threat of altering Earth’s climate by trapping heat in the atmosphere;
and (iii) the reporting rights to these avoided emissions such as Green Tag
Reporting Rights. Environmental Attributes for purposes of this Agreement
expressly excludes Existing Financial Incentives.

1.40 “Environmental Attributes Reporting Rights” means all rights to report ownership
of the Environmental Attributes to any Person, including under the Energy Policy
Act of 1992, and any regulations promulgated thereunder.

1.41 *“Environmental Laws” shall mean and include all federal, state and local laws,
statutes, ordinances, regulations, resolutions, decrees and/or rules now or
hereinafter in effect, as may be amended from time to time, and all implementing
regulations, directives, orders, guidelines, and federal or state court decisions,
interpreting, relating to, regulating or imposing liability (including, but not limited
to, response, removal, remediation and damage costs) or standards of conduct
or performance relating to industrial hygiene, occupational health, and/or safety
conditions, environmental conditions, or exposure to, contamination by, or clean-
up of, any and all Hazardous Materials, including without limitation, all federal or
state super lien or environmental clean-up statutes.

1.42 “Existing Financial Incentives” means (i) the ITC and any tax deductions or other
benefits under the Internal Revenue Code or applicable state law available as a
result of the ownership and operation of the Generating Facilities or the Output
generated by each Facility (including without limitation tax credits, accelerated
depreciation, or bonus depreciation) that are in effect on the Effective Date and,
(i) any other financial incentives that result from the ownership and operation of
the Generating Facilities or the Output that are in effect on the Effective Date.

1.43 “Expected Annual Contract Quantity” means the amount of Delivered Energy
and Environmental Attributes that Seller expects to deliver from a Facility to
Buyer hereunder in a given Contract Year, as set forth in Schedule 7 of this
Agreement [Expected Annual Contract Quantity].

1.44 “Expected Commercial Operation Date” means the date on which the Parties
expect a Facility to achieve Actual Commercial Operation, established in
accordance with Article 3.

1.45 “Facility” has the meaning set forth in the Recitals, as further described in
Schedule 4.
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1.46 “Eair_Market Value” or “EMV” means the value a nationally recognized
independent, third-party professional appraiser with experience and expertise in
the solar photovoltaic industry would determine a photovoltaic system to have
when negotiated in an arm’s-length, free market transaction between an
informed, willing seller and an informed, willing buyer, neither of whom is under
compulsion to complete the transaction.

1.47 “Einancing Party” means, as applicable (i) any Person from whom Seller leases
the Generating Facilities or (ii) any Person who has made or will make a loan to
or otherwise provide capital to Seller with respect to the Generating Facilities.

1.48 “Force Majeure Event” has the meaning set forth in Article 8.

1.49 “Rull Assignment” has the meaning set forth in Section 12.2.

1.50 “Generating Facilities” or “PV_System” means each Seller electricity generating
facility as more particularly described in Schedule 4 of this Agreement
[Description of Generating Facilities], excluding the Project Sites, land rights, and
interests in land.

1.51 “Governmental Authority” means any federal or state government, or political
subdivision thereof, including, any municipality, township or county, special
district or any other entity or authority exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government, including,
any corporation or other entity owned or controlled by any of the foregoing.

1.52 “Green Tag Reporting Rights” means the rights of a Green Tag purchaser to
report the ownership of accumulated Green Tags in compliance with federal or
state law, if applicable, and to a federal or state agency or any other party at the
Green Tag purchaser’s discretion, and include those Green Tag Reporting
Rights accruing under Section 1605(b) of The Energy Policy Act of 1992 and any
present or future federal, state, or local law, regulation or bill, and international or
foreign emissions trading program, with “Green Tag” meaning one (1) MWh of
Environmental Attributes.

1.53 “Hazardous Materials” shall mean any and all (a) substances, products, by-
products, waste, or other materials of any nature or kind whatsoever which is or
becomes listed, regulated or addressed under any Environmental Laws, and (b)
any materials, substances, products, by-products, waste, or other materials of
any nature or kind whatsoever whose presence in and of itself or in combination
with other materials, substances, products, by- products, or waste may give rise
to liability under any Environmental Law or any statutory or common law theory
based on negligence, trespass, intentional tort, nuisance, strict or absolute
liability or under any reported decisions of any state or federal court; and (c) any
substance, product, by-product, waste or any other material which may be
hazardous or harmful to the air, water, soil, environment or affect industrial
hygiene, occupational health, safety and/or general welfare conditions, including

9
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without limitation, petroleum and/or asbestos materials, products, and by-
products.

1.54 “Interconnection” means the interconnection of the Project Site electrical system
to the Transmission System, including construction, installation, operation, and
maintenance of all interconnection facilities.

1.55 “Interconnection Agreement” means the agreement between Buyer and the
Local Electric Utility which sets forth the terms and conditions for Interconnection
of the Facility and the Project Site electrical system to the Transmission System,
as amended from time to time.

1.56 “Investment Tax Credit” or “ITC” means the federal tax credit associated with
the ownership of eligible renewable energy projects as available under Section
48 of the Internal Revenue Code (26 U.S.C. Section 48).

1.57 *“I1SO Tariff” means the Federal Energy Regulatory Commission-approved tariff
under which the California Independent System Operator (ISO) operates.

1.58 “Kiosk” means a single viewing station for the Buyer and the general public to
view the production of electricity of the Generating Facilities as defined in Article
4.1(c)

1.59 “KW” means one kilowatt of power or nameplate capacity expressed as peak
power DC (direct current).

1.60 “kWh” means one kilowatt of electricity supplied for one hour.

1.61 “Holidays” for the purposes of this Agreement are New Year’'s Day, President’s
Day, Memorial Day, Independence Day, Labor Day, Veterans Day, Thanksgiving
Day, and Christmas Day. The dates will be those on which the holidays are
legally observed.

1.62 “Interest Rate” means, for any date:

(a) The per annum rate of interest equal to the “Prime Rate” published in The
Wall Street Journal under “Money Rates” or such date (or if not published on
such date on the most recent preceding day on which published); plus

(b) Two percentage points (2%); provided, in no event may the Interest Rate
exceed the maximum interest rate permitted by Applicable Laws.

1.63 “Local Electric Utility” means the local electric distribution owner and operator
providing electric distribution and interconnection services to Buyer & Seller at
the applicable Project Site.

10

Page E-4.14



1.64 “Local Electric Utility Tariffs” means the duly authorized tariff, rules, schedules,
protocols and other requirements of PG&E, as these may be amended from time
to time.

1.65 “Lost Output” means the Deemed Generated Energy calculated during Lost
Output Events for the relevant Measurement Period.

1.66 “Lost OQutput Event” has the meaning set forth in Section 4.1(d).

1.67 “Measurement Period” has the meaning set forth in Section 4.1(d).

1.68 “Meter” or “Meters” means the physical metering devices, data acquisition
equipment and apparatus associated with the meters owned by Seller and used
to determine the quantities of Energy generated by each Facility and to record
other related parameters required for the reporting of data to Seller.

1.69 “Metered Energy” means the amount of Energy measured at the Meter for each
Facility, including any adjustments programmed into the Meter for distribution
losses after the Delivery Point.

1.70 “Milestone” means a defined and significant event that will occur during the
engineering, construction, and installation of the Facility, as identified in Exhibits
A and B, and Schedule 8, including, without Ilimitation, completion of
Commissioning Tests, issuance of a PG&E permission to operate notification,
commissioning of the Data Acquisition System, and the occurrence of the Actual
Commercial Operation Date.

1.71 “MW” means one megawatt of power or nameplate capacity expressed as peak
power DC (direct current).

1.72 “MWh” means one megawatt of electricity supplied for one hour.

1.73 “Outage” means a physical state in which all or a portion of the Facility is
unavailable to provide Energy to the Delivery Point.

1.74 “Output” means (i) the Contract Capacity and associated Energy; (i) Test
Energy; and (iii) all Environmental Attributes.

1.75 “Parties” means Buyer and Seller, and each such Party’s respective successors
and permitted assignees.

1.76 “Party” means Buyer or Seller, and each such Party’s respective successors and
permitted assignees.

1.77 “Permits” means local authorizations, certificates, permits, licenses, and
approvals required by any Governmental Authority for the construction,
ownership, operation and maintenance of a Facility.
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1.78 “Person” means an individual, corporation, partnership, Limited Liability
Company, business trust, joint-stock company, trust, unincorporated association,
joint venture, firm, or other entity, or a Governmental Authority.

1.79 “PG&E” means Pacific Gas and Electric Company, who is the Local Electric
Utility, as defined herein.

1.80 “Preliminary Requirements” has the meaning set forth in Section 3.7.

1.81 “Prevailing Wage” means the State of California Public Works Contract
Requirements pursuant to sections 1770 et seq. of the California Labor Code.

1.82 “Project Site” means the real property, on which each Facility is to be built and
located, as described in Schedule 5 to this Agreement (Project Site Description).

1.83 “Prudent Industry Practice” means those practices, methods and equipment, as
changed from time to time, that: (i) when engaged in, or employed, are
commonly used in the State of California in prudent electrical engineering and
operations to operate electricity equipment lawfully and with safety, reliability,
efficiency and expediency; or (i) in the exercise of reasonable judgment
considering the facts known, when engaged in could have been expected to
achieve the desired result consistent with applicable law, safety, reliability,
efficiency, and expediency. Prudent Industry Practices include but are not
limited to an optimum practice, method, selection of equipment or act.

1.84 “Purchase Date” means the 91st day of every year following the 6th year
anniversary of the Actual Commercial Operation Date.

1.85 “Renewable Energy Credit” has the meaning set forth in California Public Utilities
Code section 399.12(h) as may be amended from time to time or as further
defined or supplemented by applicable law.

1.86 “Renewal Term” has the meaning set forth in Article 2.1.

1.87 “Requirements of Law” means, collectively, any federal or state law, treaty,
franchise, rule, regulation, order, writ, judgment, injunction, decree, award or
determination of any arbitrator or a court or other Governmental Authority, in
each case applicable to or binding upon Seller or Buyer or any of their property
or to which Seller or Buyer or any of their respective properties are subject.

1.88 “Schedule” “Scheduled” or “Scheduling” means the actions of Seller, Buyer and
/or their designated representatives, including each Party’s Local Electric Utility,
if applicable, of notifying, requesting and confirming to each other the quantity of
Energy to be delivered for each interval on any given day on which the delivery
of Energy is scheduled to occur during the Term at the Delivery Point.

1.89 “Seller” has the meaning set forth in the first paragraph of this Agreement, and
for purposes of access rights and other rights necessary for Seller to perform its
12
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obligations hereunder, the term “Seller” includes Seller's authorized agents,
contractors and subcontractors.

1.90 “Seller Address” means: 1132 N. 7"" St., San Jose, CA, 95112

1.91 ‘Seller Default” has the meaning set forth in Section 10.2(a).

1.92 “Seller's Project Management Team” means individuals identified by Seller as
responsible for oversight and contract management of all phases of project
design/build, operations, maintenance, verification and biling account
management.

1.93 “Solar Insolation” means the amount of solar energy in kWh per square meter
falling on a particular location.

1.94 “Substantial Completion” means when (i) installation of all necessary
components and systems of a Facility (except for completion of painting, final
grading, and similar portions of the construction work not affecting the
operability, safety, or mechanical and electrical integrity of the Facility) have
been completed; (ii) the Facility is mechanically and electrically sound; and (iii)
the Facility is ready for initial operation, adjustment, and testing.

1.95 “Taxes” has the meaning set forth in Section 5.2.
1.96 “Term” has the meaning set forth in Section 2.1.

1.97 “Transmission System” or “Local Electric Utility Electricity Grid” means the
facilities used for the distribution and transmission of electricity, including any
modifications or upgrades made to such facilities, owned or operated by the
Local Electric Utility.

1.98 “WREGIS” means the Western Renewable Energy Generation Information
System or any successor renewable energy tracking program.

ARTICLE 2: TERM

2.1 TERM: The term of this Agreement shall commence on the Effective Date and
shall continue for twenty (20) years from the Actual Commercial Operation Date
of the Facility (“Initial Term”, and together with any Renewal Terms, the “Term”),
unless and until terminated earlier pursuant to the provisions of this Agreement.
After the Initial Term, this Agreement may renew for a Facility, or all of the
Generating Facilities, for additional five year terms (each a “Renewal Term”), if a
written request for renewal is given by the Buyer at least one hundred eighty
(180) days prior to the expiration of the Initial Term, or any Renewal Term, as
the case may be. For each renewed Facility, the Parties shall confer and agree
on a schedule for the Contract Price, Escalation Rate, Early Termination Fees,
and Expected Annual Contract Quantity for any Renewal Term. The remainder
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2.2

of the terms and conditions shall remain substantially the same for each
Renewal Term as for the Initial Term. If Seller consents to renewal of a Facility,
it shall provide written notice of consent to the renewal within sixty (60) days of
the date of the request by Buyer. If consent by Seller is not provided within such
sixty (60) day period, this Agreement shall expire as to that Facility as of the last
day of the Initial Term. No later than sixty 60 days after Seller provides consent
to a Renewal Term, which consent shall state the mutually agreed upon
schedule for the Price, Escalation Rate, Early Termination Fees, and Expected
Annual Contract Quantity for such Renewal Term, Buyer shall confirm to Seller
in writing of its intent to proceed with its option for a Renewal Term.
Documentation of any such Renewal Term and changes to Contract Price, Early
Termination Fees and Expected Annual Contract Quantity shall be in the form of
an amendment to this Agreement. In the event Buyer does not provide such
confirmation, this Agreement shall expire as of the last day of the Initial Term or
applicable Renewal Term for such Facility. Upon expiration of the Initial or
Renewal Term, Seller shall cause the Facility to be removed from the Project
Site pursuant to Article 10.5(a). All timelines for action pursuant to this Section
2.1 may be extended at the Parties’ mutual written agreement.

BUYER'S EXERCISE OF PURCHASE OPTION: So long as a Buyer Default
shall not have occurred and be continuing, Buyer has the option to purchase
(the “Purchase Option”) a Facility for a purchase price equal to its FMV (the
“Buyout Payment”), at any point after ninety-one (91) days after each of the sixth
(6th), tenth (10th), or fifteenth (15th) anniversary of the Actual Commercial
Operation Date of the Facility, or ninety (90) days prior to the end of Initial Term or
Renewal Term, if applicable. If Buyer chooses to exercise the Purchase Option,
the following steps shall be followed by the Parties:

(a) Buyer shall provide Seller with at least two hundred and forty (240) days
written notice of its intent to purchase the Facility on a date certain (such
date, the “Buyout Date”).

(b) For a reasonable period not exceeding thirty (30) days from the date of
provision of notice referred to in Article 2.2 (a), the Parties shall make best
efforts to agree on the selection of a nationally recognized independent,
third-party professional appraiser with experience and expertise in the solar
photovoltaic industry to determine the FMV as of the Buyout Date. Such
appraiser shall act reasonably and in good faith to determine the Fair Market
Value of the Facility on an installed basis and shall set forth such
determination in a written opinion delivered to the Parties; provided that in no
event shall the FMV be less than the aggregate of: (i) the net present value
(using a discount rate of nine percent 9%) of the projected payments over
the Term, had the Term remained effective for the full initial Term, and (ii)
any and all other amounts previously accrued under this Agreement and
owed by Buyer to Seller as of the date of Facility title transfer. Within sixty
(60) days of the selection of such appraiser, s/he shall evaluate and
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determine the FMV of the applicable Facility as of the Buyout Date and shall
submit a report on same to the Parties. The costs of the appraisal shall be
borne by Buyer.

(c) In the event that the Parties cannot agree on the selection of an appraiser to
determine the FMV, each Party shall, no later than sixty (60) days from the
date of notice referred to in Article 2.2 (a), retain the services of a nationally
recognized independent, third-party professional appraiser with experience
and expertise in the solar photovoltaic industry. Each Party shall bear its
own costs for its respective appraiser and of any appraisal conducted by
him/her. Within fifteen (15) days of their retention, the two appraisers
selected by the Parties shall mutually select a third nationally recognized
independent, third-party appraiser with experience in the solar photovoltaic
industry, whose services shall be equally paid for by the Parties. Within sixty
(60) days of the selection of such third appraiser, the three appraisers shall
evaluate and determine the FMV of the Facility and shall submit their reports
to both Parties. The appraiser’s valuation that diverges the greatest from
each of the other two appraisers’ valuations shall be disregarded, and the
arithmetic mean of the remaining two appraisers’ valuations shall be deemed
to be the FMV of the Facility. If no such valuation may be established then
the arithmetic mean of all three valuations shall be deemed to be the FMV of
the Facility. The appraisers shall conduct their appraisals independently and
shall not share the results of their appraisal or data with each other.

(d) No later than sixty (60) days after determination of the FMV of the Facility,
Buyer shall confirm to Seller in writing of its intent to proceed with its option
to purchase the Facility at the Buyout Payment determined pursuant to this
Article 2.2. In the event Buyer does not provide such written confirmation,
the provisions of this Agreement shall be applicable as if Buyer had not
exercised the Purchase Option.

(e) If Buyer confirms its intent to proceed with its option to purchase as specified
above, the Parties shall promptly execute all documents necessary to (i)
cause title and ownership of the Facility to pass to Buyer on the Buyout Date,
free and clear of any Liens, and (i) to the extent such warranties are
assignable, assign all warranties for the Facility to Buyer. Buyer shall pay the
Buyout Payment to Seller on or about the Buyout Date, in accordance with
any previous written instructions delivered to Buyer by Seller for payments
under this Agreement. Upon such execution of documents and payment of
the Buyout Payment, as to the Facility this Agreement shall terminate
automatically and Buyer shall own the Facility and all Environmental
Attributes and Existing Financial Incentives, if any, relating to the Facility. For
the avoidance of doubt, payment of the Buyout Payment shall be in lieu of
and instead of any payments described in Article 4 accruing from and after
the Buyout Date. Seller shall provide all necessary cooperation with the
Buyer to give prompt effect to this transfer.
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2.3

3.1

3.2

3.3

() All other personal property of the Seller not included in the Buyer’s purchase
shall be removed by Seller from the Project Site within ninety (90) days of the
Buyout Date at no cost to Buyer.

TERMINATION: Buyer may terminate this Agreement as to any Facility prior to
the expiration of the Initial Term without cause upon sixty (60) days’ prior written
notice. If Buyer elects to terminate this Agreement without cause for a Facility,
Buyer shall pay to Seller the applicable Early Termination Fee. The Early
Termination Fee shall be equal to the sum of (1) reasonable compensation, on a
net after tax basis assuming a combined (Federal and State) effective tax rate of
forty one (41%), for the loss or recapture of (a) during the first five years
following the Actual Commercial Operation Date, the investment tax credit equal
to thirty percent (30%) of the Facility value; (b) MACRS accelerated depreciation
equal to eighty five percent (85%) of the Facility value, (c) loss of any
Environmental Attributes or Environmental Incentives that accrue or are
otherwise assigned to Seller pursuant to the terms of this Agreement (Seller
shall furnish Buyer with a detailed calculation of such compensation if such a
claim is made), (d) other fixed financing costs not included in (a), (b) and (c), (2)
the net present value (using a discount rate of nine percent (9%) of the
projected payments over the Term post-termination, had the Term remained
effective for the full Initial Term, (3) removal costs as provided in Section
13(b)(iii))(C) and (4) any and all other amounts previously accrued under this
Agreement and then owed by Purchaser to Seller. However, if Buyer terminates
this Agreement for reasons otherwise specified in this Agreement including, but
not limited to: (i) termination for CEQA compliance (Section 3.6); (ii) termination
for Force Majeure (Article 8); and (iii) termination for failure of the Preliminary
Requirements (Section 3.9), Buyer is not liable to the Seller for the Early
Termination Fee. In the event that Buyer terminates this Agreement without
cause, Seller shall, within one hundred eighty (180) calendar days of the notice
of termination from Buyer, or Buyer's payment of the Early Termination Fee, if
applicable, shall cause the applicable Facility to be disconnected and removed
from the Project Site, and shall remediate and restore the Project Site to the
condition preceding the installation of the Facility as set forth in Section 10.5.

ARTICLE 3: ENGINEERING AND CONSTRUCTION REQUIREMENTS

All elements of engineering, construction and installation of the Generating
Facility and compliance with all California Solar Initiative (“CSI”) requirements
are Seller’s sole responsibility, provided that Buyer cooperates in good faith with
Seller to satisfy the requirements of CSI and those of the Local Electric Utility.

Seller shall provide services as described herein and pursuant to Exhibit B
[Engineering and Construction Requirements].

[Intentionally left blank].
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3.4

3.5

3.6

3.7

Seller shall provide weekly status reports from the Effective Date through the
Actual Commercial Operation Date, as well as any additional briefing requested
by Buyer.

Seller will create, maintain and provide to Buyer, minutes of meetings between
Buyer’s representatives and Seller’'s Project Management Team.

CEQA Compliance

(a) Compliance with the California Environmental Quality Act (“CEQA”),
California Pub. Res. Code § 21000 et seq., is a condition precedent to the
Buyer’s obligations under this Agreement. The Seller shall not have any right
to install a Facility until the Buyer has fully complied with CEQA, issued a
statement to Seller attesting to the fact that Buyer has fully complied with
CEQA as it relates to the Facility included in this Agreement, and issued a
notice to proceed to Seller. In most cases, the Buyer expects to satisfy the
CEQA requirements with a Notice of Exemption for each Generating Facility.

(b) If the Buyer, in its discretion, determines that a mitigated negative
declaration (“MND”) or environmental impact report (“EIR”) is required to
comply with CEQA, then Buyer shall, provide Seller with a written statement
detailing the reasons that Buyer believes that a MND or an EIR is required to
comply with CEQA, the estimated cost to comply with CEQA for the Facility,
and a statement that it will or will not pay for the estimated cost to comply
with CEQA for the Facility. If Buyer declines to pay for all of the estimated
costs to comply with CEQA, then this Agreement shall terminate as to the
Facility, and neither Party shall have any liability to the other Party (other
than any such liabilities that have accrued prior to such termination).

(c) Within ten business days after the Effective Date, Buyer shall provide Seller
either (1) a notice to proceed based on a Notice of Exemption under Section
3.6(a), or (2) the notice described pursuant to Section 3.6(b), including
Buyer’s election regarding payment of costs.

Engineering - Design Phase

During this phase, Seller shall proceed with all activities necessary to allow
commencement of the construction phase, including completing the Preliminary
Requirements (as set forth below) within the timeframes established in Schedule
8 [Project Site Milestones]. Upon completion of this phase, Seller shall proceed
with the installation and construction phase. Seller’s failure to meet Preliminary
Requirements will be subject to Section 3.9 below.

(a) Preliminary Requirements:

(i) Prior to the execution of this Agreement, the Seller must comply with the
insurance requirements for the design phase included as Exhibit E
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[Insurance Requirements]. Seller shall maintain such coverage
throughout this phase.

(i) Seller must comply with all system design requirements set forth in
Exhibit B [Engineering & Construction Requirements].

(iif) Within the timeframe set forth in Schedule 8 [Project Site Milestones]:

(1)  Seller shall notify the Buyer in writing of the Expected
Commercial Operation Date. The Expected Commercial Operation
Date shall be no later than the CSI reservation expiration date which
is provided in Schedule 8 of this Agreement, or any extensions
thereof.

(2) Each Party, upon request, shall furnish current
certificates evidencing that the insurance coverage required in Exhibit
E is being maintained.

(iv) Within the timeframe set forth in Schedule 8 [Project Site Milestones]:

(1)  Seller must have obtained a financing commitment for
construction of each Facility and submitted a signed term sheet or
redacted financing agreement as satisfactory proof of such financing
commitment to the Buyer or in the alternative, Seller may certify in
writing that Seller will be self-financing the construction of the Facility
and that Seller has sufficient funds to do so. Such certification shall be
submitted by Seller in the Form of Certification in Exhibit G of this
Agreement [Form of Certification].

(v) Within the timeframe set forth in Schedule 8 [Project Site Milestones] for
a Facility, Seller must have applied for a building permit for the Facility.

(vi) Seller must have obtained approval from the Buyer, which shall not be
unreasonably withheld, conditioned or delayed of the final 100% detailed
engineering drawings and specifications for the Facility. Seller must
submit 65% and final 100% detailed engineering drawings and
specifications for the Facility to Buyer for approval no later the date set
forth in Schedule 8 [Project Site Milestones].

3.8 Construction Phase

(a) Prior to the execution of this Agreement, the Seller must comply with the
insurance requirements for the construction phase included as Exhibit E
[Insurance Requirements]. Seller shall maintain such coverage throughout
this phase.

(b) Seller will cause each Facility to be designed, engineered, installed and

constructed substantially in accordance with Exhibit B [Engineering and
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Construction Requirements] of this Agreement and Applicable Law, including
but not limited to, the payment of Prevailing Wages, as applicable. All
construction of a Facility, including but not limited to, any site preparation,
landscaping or utility installation, shall be performed only by Seller or by
independent contractors with demonstrated competence and experience in
the construction of the photovoltaic systems, and duly licensed under the
laws of the State of California, pursuant to written contracts with such
contractors. Prior to the commencement of construction on a Facility, Seller
shall deliver to Buyer for its review and approval, which approval shall not be
unreasonably withheld, delayed, or conditioned, a complete set of plans and
specifications relating to the installation of the Facility, which shall comply
with all applicable uniform construction codes. Buyer shall be deemed to
have approved such plans and specifications if Buyer fails to transmit notice
of disapproval within the timeframe established in Schedule 8 [Project Site
Milestones]. Buyer shall have the right, but not the obligation, to inspect all
construction solely for the purpose of confirming that Seller is adhering to the
specifications provided for in Exhibit B [Engineering and Construction
Requirements] to this Agreement, provided that Buyer's inspections are
done at a reasonable frequency and during reasonable dates and times.

(c) Seller must comply with all requirements set forth in applicable building and
electrical codes and Exhibit B [Engineering and Construction Requirements].

3.9 Parties’ Rights to Terminate Prior to Commercial Operation

(a) Buyer's Rights to Terminate: If Seller fails to complete the Preliminary
Requirements in conformance with Section 3.7 with respect to a Facility,
Buyer may terminate this Agreement as to the applicable Facility without
penalty, liability or expense of any kind to Buyer by providing to Seller a
written notice of termination after the deadline for completion of the
Preliminary Requirements; provided, however that any such written notice of
termination for non-compliance with Article 3.7, sections (a)(i) — (a)(v) shall
be provided by Buyer to Seller prior to the Commencement of Work Date and
any written notice of termination for non-compliance with Article 3.7 section
(a)(vi) may be provided by Buyer after the Commencement of Work Date.
The Buyer may extend deadlines at its option. If Buyer elects to terminate
this Agreement pursuant to this Section 3.9(a) , Seller shall take all actions
necessary to return the Project Site to the condition Seller first encountered
them, at no cost to the Buyer. Buyer’s right to terminate hereunder shall not
be subject to the alternative dispute resolution procedures in Section 9.1. If
Buyer determines that it wishes to exercise its termination right pursuant to
this Section 3.9(a), Buyer shall give written notice to Seller within fifteen (15)
days of such determination, specifying the basis for the termination. Upon
receiving such notice, if Seller is able to cure, Seller shall have 45 days to
provide a cure for the circumstance identified by Buyer as the basis for
termination. The Seller shall not exercise its rights under section 3.9(a) until
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it has provided a written notice to the Seller of its intent to do so and allowed
the Seller 45 days to attempt to cure. The Seller shall have the option, but
not the obligation, to cure.

(b) Seller's Rights to Terminate: In the event that any of the following events or
circumstances occur prior to the Actual Commercial Operation Date for a
Facility, Seller may (at its sole discretion) terminate this Agreement, subject
to Sections 3.9(d) and (e), as to the Facility, in which case neither Party shall
have any liability to the other Party as to the Facility:

(i) Seller has not received a fully executed (i) Grant of Access Right
(Schedule 1 to this Agreement), and (ii) a release or acknowledgement
from any mortgagee of the Project Site, if required by Seller or Seller's
Financing Party, to establish the priority of its security interest in the
Facility.

(i) Seller has not received evidence that interconnection services will be
available with respect to energy generated by the Facility.

(i) Seller has reasonably determined that there are easements, covenants,
conditions, or restrictions or other liens or encumbrances that would
materially impair or prevent the installation, operation, maintenance or
removal of the Facility.

Remediation: If Seller wishes to exercise its termination rights listed in
section 3.9(b) with regard to a specific Facility, Seller shall take all actions
necessary to return the Buyer’s Project Site where the applicable Generating
Facility was to be installed to the condition the Seller first encountered it in
within ninety (90) days.

(a) Buyer Option to Cure: Notwithstanding anything to the contrary, if Seller
determines that it wishes to exercise termination pursuant to section 3.9(b),
Seller shall give written notice to Buyer within 15 days of such determination,
specifying the basis for the termination. Upon receiving such notice, if Buyer
is able to cure, Buyer shall have 45 days to provide a cure for the
circumstance identified by Seller as the basis for termination. The Seller shall
not exercise its rights under section 3.9(b) until it has provided a written
notice to the Buyer of its intent to do so and allowed the Buyer 45 days to
attempt to cure. The Buyer shall have the option, but not the obligation, to
cure.

(b) Mutual Rights to Termination: Either Party shall have the right to terminate
this Agreement, without liability to the other Party if:

(iv)Seller and Buyer mutually determine that the Project Site, as is, is
insufficient to accommodate the Facility.
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(v) Seller and Buyer mutually agree that there exist site conditions at the
Project Site (including environmental conditions) or construction
requirements that were not known as of the Effective Date and that could
reasonably be expected to materially increase the cost of installing the
Facility or would adversely affect the electricity production from the
Facility as designed.

(vi)Seller and Buyer have reasonably determined that there has been a
material adverse change in the rights of the Buyer to occupy the Project
Site or the Seller to construct the Facility on the Project Site.

ARTICLE 4: DELIVERY OF POWER, METERING & MONITORING

4.1 Purchase & Sale

(&) Commencing on the Actual Commercial Operation Date and continuing
throughout the Term, subject to this Article 4, Seller shall sell and deliver at
the Delivery Point, and Buyer shall purchase and accept from Seller at the
Delivery Point, and pay for, the Output as follows:

Energy Pricing: The pricing for Energy delivered at the Delivery Point
shall be the Contract Price for the current Contract Year. The invoice for
Energy delivered by the Seller for the applicable monthly billing period
shall be determined as follows:

P= Payment to Seller for Energy supplied to the Buyer over the billing

period. P= EEXEP

EE =the total kwWh of Delivered Energy to Buyer by Seller during the billing
period.

EP= the Contract Price as per Schedule 6 to this Agreement — [Contract
Price].

(b) Intentionally left blank.
(c) Meters

(i) The transfer of Energy from Seller to Buyer shall be measured by Meters
at the Delivery Point, which are selected, provided, installed, owned,
maintained, programmed and operated, at the Seller's sole cost and
expense, by Seller or its designee. Meters and all metering activities shall
comply with all applicable requirements of the Local Electric Utility Tariffs
and the Buyer-PG&E Interconnection Agreement. Seller shall exercise
reasonable care in the maintenance and operation of the Meters, and
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shall test and verify the accuracy of each Meter at least every two (2)
years. Seller shall inform Buyer in advance of the time and date of these
tests, and shall permit Buyer to be present at such tests and to receive
the results of such tests. Metering must have an equivalent accuracy of
+/- 2% or better and monitoring results from Seller's Performance
Monitoring and Reporting Service (PMRS) that is viewable by Buyer at all
times. Eligible meters and PMRS providers must be listed as approved on
the Go Solar California website.

(i) Single Viewing Kiosk for the Generating Facility: At the location of
Buyer’s choice, Seller will install a single Kiosk for viewing by the general
public consisting of a 20"LCD screen with a computer and keyboard
sufficient to view the Data Acquisition System (“DAS”) monitoring of the
Generating Facilities. The computer and keyboard shall be housed in a
cabinet whose design, aesthetics, and cost are mutually agreed upon by
Buyer and Seller. Buyer will allow Seller to use a 120v electrical outlet
and data outlet located at the mutually agreed upon location which will be
within a reasonable distance of an existing 120v electrical outlet. Seller’s
total installed cost of the Kiosk consisting shall not exceed $5,000 US
dollars. Following installation, Buyer shall provide and maintain
communications equipment and services to the Kiosk.

(iif) Communications Equipment. After the Actual Operating Date Seller shall
install, own and maintain, at its sole cost and expense, communications
equipment and services necessary to allow remote reading of the Meters.

(iv)Meter Updates. Seller shall at its sole cost and expense, install any
updates or upgrades to the Meters, and all associated measuring
equipment necessary to permit an accurate determination of the
guantities of Energy delivered under this Agreement. Seller shall permit
the Buyer or Buyer's representative access to its Generating Facility for
the purpose of verifying Meters.

(d) Delivery Obligations. Beginning on the Actual Commercial Operation Date
for each Facility, such Facility shall produce not less than 90% of its
Expected Annual Contract Quantity (after accounting for weather-related)
during the Initial Term or applicable Renewal Term, if any, measured on a
four (4) year cumulative basis (the “Measurement Period”), unless, and then
only to the extent that, the failure to satisfy the Expected Annual Contract
Quantity is due to any downtime or Facility correction or repair resulting from
the following: (a) Facility failure, damage to the system, theft, or downtime
not caused by Seller or its approved service providers, (b) general utility
outages or any failure of any electric grid, (c) a Force Majeure Event, (d) acts
or omissions of Buyer of any of its obligations hereunder, provided that
Buyer has received prior written notice from Seller of such acts or omissions,
(e) if someone other than Seller or its approved service providers installed,
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repaired, or removed the system, or (f) any Buyer Act Outages (each of (a)
through (f) a “Lost Output Event”).

Subject to the terms and conditions of this Agreement, beginning on the
fourth anniversary of the Actual Commercial Operation Date, and at the end
of each successive four (4) year anniversary thereof, if the Actual System
Output plus the Lost Output does not equal or exceed 90% of the Expected
Annual Contract Quantity for such Measurement Period, then Seller will
credit Buyer on its next invoice an amount equal to the product of (i) the
average of the annual Contract Prices found in the applicable site Schedule
6 during such Measurement Period multiplied by (ii) the difference between
the Actual System Output plus the Lost Output and the Expected Annual
Contract Quantity for such Measurement Period.

(e) Excess Energy. Buyer shall have the option, but not the obligation, to
purchase the output of any facility that exceeds 110% of the expected annual
contract quantity. Seller will first offer any energy beyond the 110% cap to
buyer and, only if buyer does not exercise its option to purchase all or a
portion of such excess energy, seller shall be permitted to resell the excess
energy, provided such sale is in accordance will all applicable laws.

4.1  Monitoring System and Web Interface

(a) Seller shall install, maintain, control, and operate a monitoring system for
each Facility meeting the following requirements (the “Monitoring System”):

(i) The Monitoring System shall include, without limitation, ability to monitor
revenue grade AC production data; weather data, (including ambient
temperature and wind speed); and shall include a pyranometer.

(i) Seller shall make available to Buyer a web-based tool or interface to
view, collect and store data, in real time, including the energy delivered,
and greenhouse gas emissions reduced.

(iif) The Monitoring System shall meet or exceed PG&E monitoring and
reporting standards.

(iv) Additional requirements and specifications for monitoring are described in
Exhibit C [Operations Forecasts, Scheduling Protocols, & Monitoring].

4.2  Delivery Point

(a) Allocation of Costs and Risks. Except as expressly set forth in this
Agreement, Seller is responsible for any costs or charges imposed on or
associated with the Output or the delivery of the Output hereunder up to and
at the Delivery Point. Except as expressly set forth in this Agreement, the

23

Page E-4.27



Buyer is responsible for any costs or charges imposed on or associated with
the Output, or its receipt, after the Delivery Point.

4.3 Environmental Attributes

(a) Throughout the Term, Seller shall transfer to Buyer, and Buyer shall receive
from the Seller, all rights, title and interest in and to the Environmental
Attributes, if any, whether now existing or subsequently generated or
acquired (other than by direct purchase from a third party) by Seller, or that
hereafter come into existence, during the Term, as a component of the
Output purchased by Buyer from Seller hereunder. Seller agrees to transfer
and make such Environmental Attributes available to Buyer immediately to
the fullest extent allowed by applicable law upon Seller's production or
acquisition of the Environmental Attributes. Seller agrees that the Contract
Price, as applicable is the full compensation for all Environmental Attributes.

(b) Seller shall not assign, transfer, convey, encumber, sell or otherwise dispose
of any portion of the Environmental Attributes to any Person other than
Buyer.

(c) During the Term, Seller shall not report to any Person that the Environmental
Attributes granted hereunder to the Buyer belong to anyone other than the
Buyer, and the Buyer may report under any program that such attributes
purchased hereunder belong to it.

(d) WREGIS. If requested by Buyer, and at Buyer’s expense, prior to the Actual
Commercial Operation Dates of a Facility, Seller shall register the Facility in
WREGIS, and take all other actions necessary to ensure that the Energy or
Environmental Attributes produced by the Facility are issued and tracked
through WREGIS for purposes of satisfying the requirements of the
California Renewables Portfolio Standard and transferred to Buyer as
applicable.

(e) If Buyer does not elect the use of WREGIS under Section 4.4(d), Seller shall
document the production of Environmental Attributes under this Agreement
by delivering on an annual basis to Buyer an attestation of Environmental
Attributes produced by the Facility and purchased by Buyer in the preceding
Contract Year. On or before the Anniversary Date of each year following a
Contract Year, Seller shall document the transfer of Environmental Attributes
to Buyer under this Agreement by delivering to the Buyer an attestation of
Environmental Attributes transferred under this Agreement in the preceding
Contract Year. The form of attestation is set forth as Exhibit D [Form of
Attestation]. Exhibit D [Form of Attestation] hereto may be updated or
changed by Buyer as necessary to ensure that the Buyer receives full and
complete title to, and the ability to record with any EA Agency as its own, all
of the Environmental Attributes purchased hereunder.
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() Documentation. At Buyer’'s option, the Parties, each at the Buyer's expense,
shall execute all such documents and instruments in order to effect the
transfer of the Environmental Attributes specified in this Agreement to the
Buyer or its designees, as Buyer may reasonably request. Upon notification
by an EA Agency that any transfers contemplated by this Agreement will not
be recorded, the Parties shall promptly cooperate in taking all reasonable
actions necessary so that such transfer can be recorded. Each Party shall
promptly give the other Party copies of all documents it submits to the EA
Agency to effectuate any transfers.

4.4  Tax Credits and Financial Incentives

(a) Buyer agrees to provide Seller information and documentation in support of
Seller’s rights and interests in Internal Revenue Service tax related benefits.
In connection with Buyer's rights and interests in performance based
incentive payments to be made under the CSI after the Actual Commercial
Operation Date, Seller agrees to cooperate with Buyer, including signing
authorizations needed by Buyer, to obtain any such performance based
incentives.

ARTICLE 5: BILLING AND PAYMENT

5.1 Billing and Payment

(a) During the Term on a monthly basis Seller shall invoice Buyer, and Buyer
shall make payment for Energy delivered to Buyer, in accordance with Article
4. Such payment is full compensation to Seller for the Delivered Energy
received under this Agreement. Invoices furnished by Seller under this
Agreement must be in a form acceptable to the Buyer, and must include a
unique invoice number.

(b) All payments shall be made on or before thirty (30) days after receipt of an
invoice. Each Party shall make payments by electronic funds transfer, if
available, or by other mutually agreeable method(s), to the account
designated by the other Party.

(c) All payments made hereunder shall be made free and clear of any tax, levy,
assessment, duties or other charges and except as specifically set forth
herein, not subject to reduction, withholding, set-off, or adjustment of any
kind.

(d) Disputed Payments. If a bona fide dispute arises with respect to any invoice,
Buyer shall pay the undisputed portion of the invoice and state, in writing, the
basis for the dispute. If an amount disputed by Buyer is subsequently
deemed to have been due pursuant to the applicable invoice, interest shall
accrue at the Interest Rate on such amount in dispute from the date
becoming past due under such invoice until the date paid.

25

Page E-4.29



5.2
5.3

6.1

Allocation of Taxes and Possessory Interest Tax

Buyer shall either pay or reimburse Seller for any and all taxes assessed on the
generation, sale, delivery or consumption of electric energy produced by the
Generating Facility or the interconnection of the Generating Facility to the
Utility’s electric distribution system, including property taxes on the Generating
Facility; provided, however, Buyer will not be required to pay or reimburse Seller
for any taxes during periods when Seller fails to deliver electric energy to Buyer
due to the action or omission of Seller. For purposes of this section, “Taxes”
means any federal, state and local ad valorem, property, occupation,
generation, privilege, sales, use, consumption, excise, transaction, and other
taxes, regulatory fees, surcharges or other similar charges, but shall not include
any income taxes or similar taxes imposed on Seller’s revenues due to the sale
of energy under this Agreement, which shall be Seller’s responsibility. Nothing
shall obligate or cause a Party to pay or be liable to pay Taxes for which it is
exempt under the law.

ARTICLE 6: REMOVAL OF GENERATING FACILITY

Removal and Disposal Fund Requirements

(a) Removal and Disposal Fund — General. In order to ensure that funds are
available for the removal of the Generating Facilities and remediation of the
Project Sites upon the expiration or termination of this Agreement, Seller
agrees to establish an interest bearing escrow account at a federally insured
banking institution to hold funds dedicated for such purpose (the “Removal
Fund”). The terms for the escrow account shall be reasonably acceptable to
the Buyer and the Seller.

(b) Interest. All interest earned shall become part of the Removal Fund.

(c) Buyer shall have the right to request and review Removal Fund balances at
any point prior to expiration of Term, upon written notice to Seller.

(d) Deposits. Seller shall make deposits into the Removal Fund in annual
amounts of $6 per KW, on the Actual Commercial Operation Date. Seller shall
deposit equal annual amounts on the first day of each subsequent Anniversary
Date during the Term. Seller agrees to deposit the annual amount until the
Removal Fund (including interest income) has a balance equal to or greater
than $120 per KW of nameplate capacity of the Generating Facilities.
Funds from the Removal Fund shall be disbursed, as needed, on a pro-rata
per KW basis for individual Project Sites; however, Seller’'s costs of removal
shall not be limited to amounts deposited in the Removal Fund.

(e) Estimate of Removal Costs. No later than five hundred and forty-five (545)
days prior to the expiration of the Term for each Facility, Seller shall provide
Buyer a written estimate of the cost to remove the applicable Facility and
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restore the applicable Project Site to its condition prior to the installation of
the Facility. The Parties shall meet and confer within thirty (30) days after
such written estimate is received by Buyer to resolve any concerns regarding
such estimated cost.

6.2 Abandonment.

If Seller fails to complete its removal and restoration obligations under this
Agreement within one hundred eighty (180) Days of after termination of this
Agreement, then, in addition to Buyer’s other remedies under this Agreement, at
law or in equity for such failure, any part of a Facility and all personal property of
Seller not removed from the Project Site within one hundred eighty (180) Days
after such termination of this Agreement shall be deemed abandoned by Seller,
and shall become the property of Buyer, and Buyer may, at its option, remove
and warehouse or otherwise dispose of such property or retain ownership
thereof indefinitely, as it determines in its sole discretion. Buyer shall have no
liability to Seller for any property deemed abandoned per this Section 6.2.

ARTICLE 7: SELLER’S ADDITIONAL OBLIGATIONS

7.1  Seller shall provide Buyer with an as-built plan set after project completion.

7.2  Seller shall develop, finance, own, maintain and operate the Generating
Facilities in accordance with this Agreement including the technical
requirements set forth in Exhibits A [Technical and Warranty Requirements] and
B [Engineering and Construction Requirements], access rights to the Project
Sites, all Requirements of Law, all Permits, the Local Electric Utility Tariffs and
Prudent Industry Practice. Additionally, Seller shall obtain the warranties
described in Exhibit A [Technical and Warranty Requirements] for the equipment
detailed therein.

7.3  Seller agrees to pay Prevailing Wages in connection with the construction and
operation of the Generation Facilities. Seller also agrees to plan subcontracting
and staffing levels according to its Workforce Plan in Exhibit F [Workforce Plan].

7.4 Milestones
(a) Generally.

Seller shall diligently pursue all Milestones established pursuant to Exhibits
A and B, Schedule 8, and the Expected Commercial Operation Date. The
Parties agree that time is of the essence in connection with the completion
of the Generating Facilities, and that Milestones for the development,
financing and construction of the Generating Facilities must be achieved in a
timely fashion. Seller will use best commercial efforts to achieve the
Milestones mutually agreed to at the time this PPA executed by the Seller
and Buyer.

27

Page E-4.31



(b) Weekly Reports.

Unless otherwise specified in this Agreement, starting on the Effective Date,
Seller shall provide weekly progress reports concerning the progress towards
completion of the Milestones. In addition, within five (5) Business Days of the
completion of each Milestone, Seller shall provide a certification to the Buyer
(along with any supporting documentation) demonstrating the satisfaction of
such Milestone. Seller shall provide to the Buyer additional information
concerning Seller's progress towards, or confirmation of, achievement of the
Milestones, as the Buyer may reasonably request from time to time.

(c) Notice of Failure to Achieve a Milestone.

Upon becoming aware that Seller will, or is reasonably likely to, fail to
achieve one or more Milestone(s) by the required date, for any reason
including a Force Majeure Event, Seller shall so notify the Buyer in writing
immediately. Such notice shall explain the cause of the delay, provide an
updated date for achievement of the Milestone(s), and describe Seller’'s plan
for meeting such Milestone(s). Seller's notice will also explain any impact
such delay may, or will have, on any other Milestone, and the measures to be
taken to mitigate such impact.

(d) Facility Substantial Completion Inspection.

Seller shall notify Buyer when Substantial Completion of a Facility is
achieved. At discretion of Buyer, Seller shall schedule and arrange for Buyer
to conduct an inspection of the Facility after Substantial Completion. The
inspection shall be scheduled for a date, mutually agreeable to Seller and
Buyer, which is within ten (10) Business Days of Seller's notification of
Substantial Completion of the Facility. Based on the inspection, Buyer may,
within ten (10) Business Days of the inspection, prepare and provide to Seller
a punch list of any observed defects or deficiencies in the construction work
or discrepancies between installed equipment and workmanship and this
Agreement. Seller is responsible for completion, correction, or otherwise
addressing issues identified by the Buyer, and shall provide a written
response to document actions taken in response to the punch list items. If
requested by Buyer, Seller shall schedule and arrange a follow-up inspection
for Buyer after all punch list items are resolved. All punch list items shall be
resolved prior to the Actual Commercial Operation Date of the Facility except
those items specifically excepted by mutual agreement between Buyer and
Seller.

(e) Force Majeure Event.

In the event that a Force Majeure Event causes any delay in the
achievement of a Milestone, such Milestone’s deadline may be extended,
together with any Force Majeure Event extensions for other Milestones, for a
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7.5

7.6

period not to exceed, in the aggregate, six (6) months. The extension of the
deadline for any Milestone shall extend the deadline for all subsequent
Milestones, provided that in no event shall the combined extensions for
Force Majeure Events for any or all of the Milestones exceed six (6) months.
The extension provided for in this Section 7.4 shall be the only effect of a
Force Majeure Event on Seller's obligations with respect to the Milestones.
Should a Force Majeure Event beyond such six (6) month period, then either
Party shall be entitled to terminate this Agreement upon prior written notice
to the other Party. Upon such termination for a Force Majeure Event, neither
Party shall have any liability to the other (other than any such liabilities that
have accrued prior to such termination), and the Buyer shall not be required
to pay the Early Termination Fee. For any termination under this section,
Seller shall be required to remove any portion of the Facility then installed,
and shall remediate and restore the Project Site to the condition preceding
the installation of the applicable Generating Facility as set forth in Section
10.5.

(f) Waiver of Right.

The Buyer may, at its discretion, grant waivers for Seller’s failure to meet any
of the Milestones, but in no way shall any such waiver constitute a waiver of
any future failures by Seller to meet other Milestones.

Compliance: Seller shall, in its own name and at its own expense, seek, obtain,
maintain, comply with and, as necessary, renew and modify from time to time,
all Permits and other authorizations that are required by any Requirements of
Law, the Local Electric Utility Tariffs or any Governmental Authority as are
necessary for Seller to engage in the activities and obligations required by this
Agreement.

Maintenance, Audit and Inspection of Records

(a) Maintenance of Records. Seller shall maintain any and all documents and
records which demonstrate performance under this Agreement and any lease
or license relating to the Generating Facilities, and all ledgers, books of
account, invoices, vouchers, cancelled checks, and other documents
evidencing or relating to charges for services, or expenditures and
disbursements charged to Buyer for a minimum period of five (5) years, or for
any longer period required by law, from the date of final payment to Seller
pursuant to this Agreement.

(b) Inspection. Any documents required to be maintained pursuant to this
Agreement shall be made available for inspection or audit at no cost to
Buyer, at any time during regular business hours, upon written request by a
designated representative of the Buyer. Seller shall provide copies of such
documents to Buyer for inspection at a time and place that is convenient to
Buyer.

29

Page E-4.33



7.7 Insurance:

Seller shall obtain and maintain the policies of insurance in amounts and with
coverage as set forth in Exhibit E [Insurance Requirements] for the term of this
Agreement.

7.8  Commissioning Tests:

Seller shall comply with all applicable Local Electric Utility requirements for pre-
operational testing. In addition, no later than fourteen (14) days prior to
conducting its Commissioning Tests, Seller shall notify Buyer of the date on
which it intends to conduct such tests. Within seven (7) days of the successful
completion of Seller's Commissioning Tests, Seller shall provide to Buyer written
notification of the Actual Commercial Operation Date, including any relevant data
demonstrating that Actual Commercial Operation has occurred. Buyer has the
right to be present during any Commissioning Test, and to receive all
information, including meter and performance data associated with such tests.
Seller may change the date for such tests upon written notice to Buyer, provided
that Buyer has at least fourteen (14) days’ notice of the date of such tests.

7.9  Obligation to Interconnect:

Seller shall be responsible for the interconnection of the Facility to the Project
Site electrical system and shall be solely responsible for all equipment,
maintenance, and repairs associated with such interconnection equipment in
accordance with the terms and conditions of this Agreement. Buyer shall at all
times own and be responsible for the operation and maintenance of the Project
Site electrical system at and from the Delivery Point.

Seller, with Buyer’s assistance, shall, at its own cost and expense, enter into net
metering arrangements by executing such agreements, including
Interconnection Agreements, as may be required by the Local Electric Utility to
permit the interconnection of the Facility with the Project Site electrical system
and to allow any output of the Facility not consumed by the Project Site to flow
to the Local Electric Utility. Seller shall promptly provide copies of such
agreements and arrangements to Buyer when executed. Seller shall be
responsible for all costs under any Interconnection Agreement and any other
agreements with the Local Electric Utility including but not limited to the costs of
any upgrades to the Transmission System associated with the Interconnection of
the Project Site electrical system. Per California net metering laws, there are no
interconnection fees.

7.10 Facility Conformance to Buyer Specifications. Seller shall assure that each
Facility remains in conformance with the most recent version of the as-built
drawings approved by the Buyer and all specifications and requirements of this
Agreement during the Term, including when maintenance is performed or when
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modifications are implemented. Seller has the right to modify the design of the
Facility subject to the Buyer's approval, not to unreasonably conditioned,
delayed, or withheld. Buyer may, at any time, prepare and provide to Seller a
letter or notice of any observed defects, deficiencies or deviations between each
Facility and the most recent version of the as-built drawings approved by the
Buyer, or any specification or requirement of this Agreement. Within twenty (20)
Days of Buyer’s notification, Seller shall correct or address the issue(s) or
propose to Buyer a reasonable schedule for correcting or addressing the
issue(s). The schedule shall be subject to the written consent of the Buyer,
which consent shall not be unreasonably withheld or delayed.

7.11 Coordination with Local Electric Utility and Western Electricity Coordinating
Council ("WECC")

(a) Local Electric Utility and WECC Standards. Each Party shall undertake its
obligations under this Agreement in compliance with all applicable (i)
operating policies, criteria, rules, guidelines, tariffs and protocols of the Local
Electric Utility; (i) WECC scheduling practices; and (iii) Prudent Utility
Practices.

(b) Start-ups and Shut-downs. Seller shall coordinate all Facility start-ups and
shut-downs, in whole or in part, with Buyer in accordance with the
reasonable protocols established by Buyer in Exhibit C [Operations
Forecasts, Scheduling Protocols, & Monitoring].

7.12 Seller and Buyer shall use commercially reasonable efforts to minimize the
number and duration of Outages during periods when the Facility otherwise
would be able to produce Energy. Seller's Planned Outages shall be limited to
no more than five (5) calendar days per Contract Year. Seller is responsible for
all expenses and costs associated with all requirements and timelines for
generation Outage scheduling. Planned and forced Outages shall be
coordinated between Seller and Buyer in accordance with Exhibit C [Operations
Forecasts, Scheduling Protocols, & Monitoring].

(a) Buyer Act Outages. For each Facility, Buyer shall be permitted to be off line
for a total of forty-eight (48) Daylight Hours per Contract Year during the
Term, during which hours Buyer shall not be obligated to accept or pay for
Output from a Facility. If Buyer's outages exceed a total of forty-eight (48)
hours, Seller shall estimate the Deemed Generated Energy for such outages
and invoice Buyer for such amount. In the event that a Buyer Act results in a
Disruption Period that is greater than thirty (30) calendar days in any
Contract Year, or more than eighty (80) days in the aggregate when added
to all prior Disruption Periods, then Buyer shall (i) pay Seller for all work
required by Seller to disassemble or move the Facility, which work shall be
undertaken within thirty (30) days of Buyer notice to Seller, and (ii) continue
to make all payments for the Energy that was expected to be delivered
during such Disruption Period exceeding thirty (30) days annually, or eighty
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7.13

7.14

8.1

(80) days in aggregate, and (iii) reimburse Seller for lost revenue associated
with any Existing Financial Incentives recaptured by a Governmental
Authority during such Disruption Period exceeding thirty (30) days annually,
or eighty (80) days in the aggregate. For the purpose of calculating
estimated Energy and lost revenue for such Disruption Periods, Energy shall
be deemed to have been produced at the average rate over the preceding
twelve (12) months (or, if the Disruption Period occurs within the first twelve
(12) months of operation, the average over such period of operation).

Transmission and Distribution Maintenance Information: If either Party receives
information from the Local Electric Utility regarding maintenance that will directly
affect the Generating Facilities, it will provide the information promptly to the
other Party.

Modifications to the Generating Facilities After Its Applicable Actual Commercial
Operation Date

After the Actual Commercial Operation Date of a Facility, Seller shall have no
right to change, replace or alter the Facility nor attach fixtures or erect additions
or structures in or upon the Facility (collectively "Alterations™) without receiving
prior written approval of Buyer prior to undertaking any such Alterations. Seller
shall submit to Buyer detailed and complete plans and specifications for the
proposed Alterations. To the extent any change, replacement or alteration
consists solely of modification or replacement of like-kind equipment it shall not
be deemed to be an Alteration. Buyer shall not unreasonably delay, condition or
withhold written approval of Seller's proposed Alteration, provided that such
Alteration shall impose no additional burdens or obligations on Buyer. As a
condition to consenting to the Alterations, Buyer may impose reasonable
requirements, including the reimbursement of any costs incurred by Buyer in
responding to Seller's request or inspecting such Alterations. Any such
Alterations performed by Seller shall be performed in accordance with all
Applicable Laws and Requirements, including any and all necessary Permits
and approvals to be obtained from Buyer. Seller agrees to provide Buyer with
sufficient advance notice of any proposed Alterations to allow the coordination
and consideration by Buyer of the construction schedule for such Alterations.
Notwithstanding the foregoing, Seller's routine repair, replacement, or
maintenance of the equipment components of the Facility shall not require
Buyer's consent, but shall require sufficient advance notice to Buyer.

ARTICLE 8: FORCE MAJEURE

Force Majeure Events

(@) Excuse. Subject to Article 8.2 below, and except as expressly set forth
herein, neither Party shall be considered in default under this Agreement for
any delay or failure in its performance under this Agreement (including any
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obligation to deliver or accept Output) if such delay or failure is due to a
Force Majeure Event. “Force Majeure Event” means an event or
circumstance that:

(i) was not anticipated on the Effective Date.

(i) is not attributable to the fault or negligence or action or inaction on the
part of that Party;

(i) is caused by factors beyond that Party’s reasonable control; and

(iv) Despite taking all reasonable technical and commercial precautions and
measures to prevent, avoid, mitigate or overcome such event and the
consequences thereof, the Party affected has been unable to prevent,
avoid, mitigate or overcome such event or consequences.

(b) Subject to this Article 8, a “Force Majeure Event” may include, but is not
limited to:

(i) acts of Nature such as storms, floods, lightning and earthquakes;

(i) sabotage or destruction by a third party of facilities and equipment
relating to the performance by the affected Party of its obligations under
this Agreement;

(iif) Local Electric Utility transmission system or distribution system outage or
failure not caused by Seller or Seller activities;

(iv)war, riot, acts of a public enemy or other civil disturbance;
(v) strike, walkout, lockout or other significant labor dispute;

(vi)theft, vandalism, accidents, or construction related power interruptions
and mechanical moves; and

(vii) a Budgetary Non-Appropriation Event (as defined in Section (d) below)
(c) Exclusion. “Force Majeure Event” does not include the following:
(i) economic hardship of either Party except pursuant to 8.1(d);

(i) an Outage, except if caused directly by an event or circumstance that
meets the requirements set forth in this Article 8.1;

(iii) failure or delay in the granting of Permits;
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(iv)failures or delays by the Local Electric Utility in entering into, or
performing under, all agreements with Seller contemplated by this
Agreement;

(v) insufficiency, unavailability, failure, or diminishment of solar resource,
except as a result of an event that would otherwise qualify as a Force
Majeure Event

(d) Notwithstanding anything to the contrary, due to the constitutional limitations
on Buyer it may choose not to appropriate funds for the procurement of any
utility services for Buyer for a particular fiscal year (a “Budgetary Non-
Appropriation Event”). During a Budgetary Non-Appropriation Event, if the
Buyer does not otherwise have other funds available to make payments
otherwise due under this Agreement, the Buyer is not obligated to pay for
(and the Seller shall not be required to deliver) any services provided under
this Agreement until the Budgetary Non-Appropriation Event has
terminated; provided that Buyer shall reimburse Seller for payments of any
energy delivered during a Budgetary Non-Appropriation Event if funds for
utility services are appropriated retroactively. Buyer agrees that it shall use
its best efforts to seek appropriation for utility services during the term of this
Agreement. If a Budgetary Non- Appropriation Event continues for more
than 180 days, Seller (but not Buyer) may terminate this Agreement.

8.2 Conditions

(a) In addition to the conditions set forth in Article 8.1(a) above, a Party may rely
on a claim of a Force Majeure Event to excuse its performance only to the
extent that such Party:

(i) provides prompt written notice of such Force Majeure Event to the other
Party, giving an estimate of its expected duration and the probable impact
on the performance of its obligations under this Agreement;

(ii) exercises all reasonable efforts to continue to perform its obligations
under this Agreement;

(iif) expeditiously takes action to correct or cure the event or condition
excusing performance so that the suspension of performance is no
greater in scope and no longer in duration than is dictated by the
problem; provided, however, that settlement of strikes or other labor
disputes shall be completely within the sole discretion of the Party
affected by such strike or labor dispute;

(iv)exercises all reasonable efforts to mitigate or limit damages to the other
Party; and
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8.3

9.1

9.2

(v) provides prompt written notice to the other Party of the cessation of the
event or condition giving rise to its excuse from performance.

Termination Due To Force Majeure Event

In addition to and without limiting any other provisions of this Agreement, if a
Party is prevented from performing its material obligations under this Agreement
for a period of three hundred and sixty-five (365) consecutive days or more
(whether full or partial days) due to a Force Majeure event, the other Party may
terminate this Agreement, without liability of either Party to the other, upon thirty
(30) days written notice after the Force Majeure Event. In the event that a
Facility is unable to function for a period of three hundred and sixty-five (365)
consecutive days and this Agreement as it relates to that Facility is thereby
terminated, Seller shall be responsible for removing the applicable Facility and
restoring the Project Site where the applicable Facility was installed to its pre-
installation condition within ninety (90) days after provision of written notice.
Seller agrees to work in good faith to keep Buyer informed of its plans to
address the Force Majeure Event. If such Force Majeure Event results in a
Facility being unable to function for a period of eighty consecutive (80) days then
within ten (10) days of such event, Seller shall present Buyer with a plan to
restore the Facility. For avoidance of doubt, Seller termination for a Force
Majeure Event under Section 8.1(b)(vii) (Budgetary Non-Appropriation Event)
shall be in accordance with the timeframes set forth in Section 8.1(d).

ARTICLE 9: DISPUTE RESOLUTION

The Parties shall negotiate in good faith and attempt to resolve any dispute,
controversy or claim arising out of or relating to this Agreement (a “Dispute”)
within fifteen (15) days after the date that a Party gives written notice of such
Dispute to the other Party, other than the Seller's failure to comply with the
Preliminary Requirements in Section 3.7 for which a specific Buyer termination
procedure exists pursuant to Section 3.9 which shall not require compliance with
Section 9.1. Except to the extent that this Agreement expressly permits a Party
to suspend performance, pending final resolution of a Dispute, the Parties shall
each proceed diligently and faithfully with performance of their respective
obligations under this Agreement. If the Dispute remains unresolved, either
Party may require that a non-binding mediation take place. In such mediation,
representatives of the Parties with authority to resolve the dispute shall meet for
at least three (3) hours with a mediator mutually agreeable to the parties whom
they choose together, and share costs for such equally.

Notwithstanding anything to the contrary, this Article is not intended to limit or
restrict the rights of either Party to seek any judicial remedy or otherwise negate
the requirements of the Government Claims Act, if applicable.
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ARTICLE 10: DEFAULT & REMEDIES

10.1 Events of Default Generally.

The following is a list of non-exclusive events of default (each, an “Event of
Default,” and collectively “Events of Default”) They shall constitute a Seller’s
default or Buyer’s default as specified below and are in addition to those Events
of Default specified in Sections 10.2 and 10.3:

(a) Seller delivers to Buyer, without Buyer’'s consent, energy or other product
from a resource other than the Generating Facilities specified in this
Agreement; or

(b) If, for twelve (12) consecutive months, a facility does not meet fifty percent
(50%) of the expected annual contract quantity for such twelve-month period
as specified in schedule 7 of this Agreement after adjustments for weather
and lost output events; or

(c) Seller sells or transfers output to any person other than Buyer, except as
may be permitted herein; or

(d) Either Party fails to maintain any insurance required pursuant to this
Agreement, and such failure is not cured within five (5) business days after
notice by the other party; or

(e) A court shall have made or entered any decree or order: (i) adjudging a Party
to be bankrupt or insolvent; (ii) approving as properly filed a petition seeking
reorganization of such Party or an arrangement under the bankruptcy laws or
any other applicable debtor's relief law or statute of the United States or any
state thereof; (iii) appointing a receiver, trustee or assignee of such Party in
bankruptcy or insolvency or for its property; (iv) directing the winding up or
liquidation of such Party and such decree or order shall have continued for a
period of sixty (60) days; or (v) such Party shall have voluntarily submitted to
or filed a petition seeking any such decree or order; or

() The sequestration or attachment of or execution or other levy by a
Governmental Authority on a Party's interest in this Agreement or the Project
Site or any improvements located thereon shall have occurred and such
Party shall have failed to obtain a return or release of such property within
thirty (30) days thereafter, or prior to sale pursuant to such levy, whichever
first occurs; or

(g9) The occurrence of any act or omission on the part of a Party which operates
to suspend, revoke or terminate any certificate, permit, franchise, approval,
authorization or power necessary for a Party to lawfully conduct the
operations which a Party is required or permitted to conduct on the Project
Site and the defaulting Party fails to cure such breach within thirty (30) days
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after the non-defaulting Party’s written notice or (B) fails to commence and
pursue a cure within such thirty (30) day period if a longer cure period is
needed; or

(h) A mechanics lien is filed against the Facility because of any act or omission
of the Seller that has not been discharged, bonded or contested by the Seller
in good faith by proper legal proceedings within twenty (20) calendar days
after receipt of notice.

10.2 Seller Defaults and Buyer Remedies

(a) Seller Defaults. The following events shall be defaults with respect to Seller
(each, a “Seller Default”):

(i) A Bankruptcy Event shall have occurred with respect to Seller;

(i) Seller fails to pay Buyer any undisputed amount owed under this
Agreement within sixty (60) days after receipt of notice from Buyer of
such past due amount;

(i) Seller breaches any material term of this Agreement, (including, where
applicable to Seller, the circumstances listed in Section 10.1), and (A) if
such breach can be cured within thirty (30) days after Buyer's written
notice of such breach and Seller fails to so cure, or (B) Seller fails to
commence and pursue a cure within such thirty (30) day period if a longer
cure period is needed; and

(iv)Any material representation or warranty made by Seller hereunder is
false or misleading in any material respect and such misrepresentation is
not cured within ten (10) business days from the earlier of (a) written
notice from the Party affected by the misrepresentation and (b) the actual
discovery or determination by any responsible personnel of a Party of its
misrepresentation; provided, that if the Party that has made the
misrepresentation commences an action to cure such misrepresentation
within such ten (10) business day period, and thereafter proceeds with all
due diligence to cure such failure, the cure period shall extend for an
additional thirty (30) days after the expiration of the initial ten (10)
business day period.

(b) Buyer's Remedies. If a Seller Default described in Article 10 has occurred
and is continuing, in addition to all rights and remedies expressly provided
herein, Buyer may terminate this Agreement and exercise any other remedy
it may have at law or equity or under this Agreement; provided that no such
termination or exercise of remedies may occur unless and until written notice
of Seller Default has been delivered by Buyer to each Financing Party — the
identity of which Seller will have provided to Buyer, and such Seller Default
has not been cured within thirty (30) days of delivery of such notice or a
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Financing Party has failed to commence and pursue a cure to the
reasonable satisfaction of the Buyer within such thirty (30) day period if a
longer cure period is needed. Any Financing Party is an intended third-party
beneficiary of this Article 10. Upon Buyer's exercise of termination rights
pursuant to this subsection, Buyer may, at its option, provide written notice to
Seller to remove the Facility from the Project Site of the Buyer. If Buyer
makes such election, Seller shall be responsible for removing the Facility at
its own cost and restoring the site where the Generating Facility was
installed to its pre-installation condition, within 180 days of provision of
written notice.

(c) No Early Termination Fee. Buyer’'s exercise of its rights under this section
10.2 will not obligate it to pay an Early Termination Fee.

10.3 Buyer Defaults and Seller Remedies

(a) Buyer Default. The following events shall be defaults with respect to Buyer
(each, a “Buyer Default”):

() A Bankruptcy Event shall have occurred with respect to Buyer;

(i) Buyer fails to pay Seller any undisputed amount owed under the
Agreement within sixty (60) days after receipt of notice from Seller of
such past due amount, which Seller shall send to Buyer 45 days after
amount is due;

(iif) Buyer breaches any material term of this Agreement, (including where
applicable to Buyer, the circumstances listed in Article 10.1), if (A) such
breach can be cured within thirty (30) days after Seller’s notice of such
breach and Buyer fails to so cure, or (B) Buyer fails to commence and
pursue said cure within such thirty (30) day period if a longer cure period
is needed;

(iv)Buyer’'s modification or change in use of the Project Site that will or
would reasonably be expected to impact the Output of the Facility
without Seller’s prior written consent; and

(v) Buyer's failure to provide Access Rights to a Facility as required
pursuant to Schedulel.

(b) Seller's Remedies. If a Buyer Default described in Article 10 has occurred
and is continuing, in addition to all rights and remedies provided at law or in
equity, and all the rights and remedies expressly provided to Seller pursuant
to this Agreement, and subject to Article 11, Seller may terminate this
Agreement and demand payment of the Early Termination Fee by Buyer as
specified in Schedule 2 of this Agreement. Upon such termination, Seller
shall remove the applicable Facility and shall remediate and restore the
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Project Site to the condition preceding the installation of the applicable
Facility as set forth in Section 10.5.

10.4 Limitation of Liabilities

(a) Except as otherwise specifically and expressly provided in this Agreement,
and except as may be included in the Early Termination Fee, neither Party
shall be liable to the other Party under this Agreement for any indirect,
special or consequential damages, including loss of use, loss of revenues,
loss of profit, interest charges, cost of capital or claims of its buyers or
members to which service is made.

(b) Under no circumstances shall the non-defaulting Party be required to make a
termination payment or any other payment to the defaulting Party (except for
payments due under this Agreement for performance prior to termination).

(c) To the extent an Event of Default occurs as to an individual Facility, but not
all of the Generating Facilities, this Agreement will terminate as to such
Facility and will remain in full force and effect as to any Facility not impacted
by the default.

10.5 Effect of Termination - Survival of Obligations

(a) Removal and Restoration. Unless the Parties otherwise mutually agree in
writing, upon expiration of any Initial or Renewal Terms, or upon termination
of this Agreement as to a Facility for any reason other than the exercise of
the Purchase Option pursuant to Section 2.2, Seller shall disconnect and
remove the Facility from the Project Site and shall remediate and restore the
Project Site to the condition preceding the installation of the Facility at no
cost to the Buyer. Within one hundred eighty (180) calendar days after
payment of the Early Termination Fee, Seller shall remove the Facility and
shall remediate and restore the Project Site to the condition preceding the
installation of the Facility. If the Facility is located on Buyer’'s roof, Seller
shall ensure that its removal shall not affect the integrity of the roof, including,
without limitation, its leak proof capacity (other than ordinary wear and tear).
Upon removal of the Facility, Seller shall leave the applicable site in broom-
clean condition at no cost to the Buyer. Should Seller fail to comply with any
obligation to remove the Facility and restore the Project Site as required
herein, Buyer shall be entitled to draw on the Removal Fund in order to fulfill
Seller's removal and restoration obligations herein, and if any such funds are
exhausted, Buyer may exercise any remedies it may have at law or equity
against Seller for failure to comply with the terms herein.

(b) The following sections shall survive termination or expiration of this
Agreement:
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(i) Obligations to pay by either Party that have accrued prior to termination
or expiration

(i) Indemnification obligations
(i) Limitation of liability provisions

(iv) Obligations to remove the Generating Facility and remediate the Project
Site

(v) Obligations (if any) to repair damage caused by either Party (13.27)
(vi) Obligations to retain records and provide access to same (13.28)

(vii) Restriction regarding use of Buyer's name for commercial purposes
(13.34)

(viii)  This provision, section 10.5.

10.6 Indemnification

To the fullest extent permitted by law, each Party ("Indemnifying Party") shall
defend, indemnify and hold harmless, with counsel of its own choosing (subject to
terms of the next paragraph), the other Party, and its permitted successors and
assigns, and their elective or appointive board, officers, directors, employees,
agents, affiliates and representatives (each, an "Indemnified Party") from and
against any and all claims, liability or losses, including but not limited to those
losses arising from (i) personal injury or death, (i) damage to property, (iii) taxes
for which the Indemnifying Party is responsible under this Agreement, (iv) fines or
penalties payable by the Indemnified Party, or (v) any other actions resulting in
damages, losses or liabilities to the extent such losses result from or arise out of or
in any way are connected with the Indemnifying Party’s performance of this
Agreement or, in the case of Seller, the design, construction, use, operation,
maintenance, or removal of a Facility, except as may arise solely from the
negligence, willful misconduct or violation of law by the Indemnified Party, its
officers, employees, subcontractors or agents. Notwithstanding the above, an
Indemnifying Party shall not be required to defend, indemnify and hold harmless
an Indemnified Party for the Indemnified Party’s own negligent acts, omissions or
willful misconduct. It is the intent of the Parties that where negligence is
determined to have been joint or contributory, principles of comparative negligence
will be followed, and each Party shall bear the proportionate cost of any loss
damage, expense or liability attributable to that Party’s negligence.

The Indemnifying Party shall defend any claims, liabilities, or lawsuits at its cost
and expense. The Indemnifying Party shall defend the Indemnified Party by
counsel (including insurance counsel) of the Indemnifying Party’s selection
reasonably satisfactory to the Indemnified Party, with respect to any claims within
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the indemnification obligations hereof. The Parties shall give each other prompt
written notice of any asserted claims or actions indemnified against hereunder
and shall cooperate with each other in the defense of any such claims or actions.
No Indemnified Party shall take any action relating to such claims or actions within
the indemnification obligations hereof without the prior written consent of the
Indemnifying Party, which consent shall not be unreasonably withheld, and no
Indemnifying Party shall settle any such claims without the Indemnified Party’s
prior written consent, unless the settlement includes a full and unconditional
release of claims against the Indemnified Party.

If Indemnifying Party refuses or fails to undertake or diligently prosecute such
defense on behalf of Indemnified Party, Indemnified Party will have the right to
provide its own defense, and Indemnifying Party will reimburse Indemnified Party
for such expenditures, including reasonable attorney’'s fees and costs.
Indemnifying Party’s obligations under this section shall exist regardless of
concurrent negligence or willful misconduct on the part of Indemnified Party or any
other person, except as may arise solely from the negligence or solely from the
willful misconduct of the Indemnified Party, its officers, employees or agents, and
shall apply without limitation to claims and litigation arising under the Americans
with Disabilities Act, inverse condemnation, or any other statutory or legal theory.
All obligations under this section are intended to apply to the fullest extent
permitted by law and shall survive the expiration or sooner termination of this
Agreement.

To the extent that a portion of Seller’'s services under this Agreement are design
professional services subject to Civil Code Section 2782.8, and to the extent that
a particular claim or litigation arises from such design professional services,
Seller’s obligations under this Section shall be subject to any applicable limitations
mandated by Civil Code Section 2782.8.

Seller shall, at its own expense, indemnify, defend, settle, and hold harmless the
Buyer and its agencies against any claim or potential claim that any service,
technology or good provided by Seller to Buyer under this Agreement, or Buyer’s
use thereof, infringes any patent, trademark, copyright or other intellectual property
rights, including trade secret rights. Seller shall pay all costs, damages and
attorneys’ fees that a court awards against Buyer as a result of any such claim.

ARTICLE 11: REPRESENTATIONS, WARRANTIES AND COVENANTS
11.1 Seller's Representations, Warranties and Covenants

(a) Seller represents, warrants, and covenants to the Buyer that as of the date of
the execution of this Agreement:

(b) Seller is duly organized and validly existing as a California limited liability
company, and has the lawful power to engage in the business it presently
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conducts and contemplates conducting in this Agreement and Seller is duly
gualified in each jurisdiction wherein the nature of the business transacted by
it makes such qualification necessary;

(c) Seller has the legal power and authority to make and carry out this
Agreement and to perform its obligations hereunder; all such actions have
been duly authorized by all necessary proceedings on its part;

(d) This Agreement has been duly and validly executed and delivered by Seller
and, as of the Effective Date, constitutes a legal, valid and binding obligation
of Seller, enforceable in accordance with its terms against Seller, except to
the extent that its enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting the rights of
creditors generally or by general principles of equity;

(e) There are no actions, suits, proceedings or investigations pending or, to the
knowledge of Seller, threatened in writing against Seller, at law or in equity
before any Governmental Authority, which individually or in the aggregate are
reasonably likely to have a materially adverse effect on the business,
properties or assets or the condition, financial or otherwise, of Seller, or to
result in any impairment of Seller’s ability to perform its obligations under this
Agreement;

() Seller will deliver to Buyer at the Delivery Point the Delivered Energy free and
clear of all liens, security interests, claims and encumbrances or any interest
therein, or thereto, by any Person.

(g) Prior to conveyance to Buyer, Seller holds and will hold throughout the Term,
the rights to all Environmental Attributes, which it has conveyed and has
committed to convey to Buyer hereunder; and

(h) The execution, delivery and performance of this Agreement by Seller will not
conflict with its governing documents, any applicable laws, or any covenant,
agreement, understanding, decree or order to which Seller is a party or by
which it is bound or affected.

11.2 Seller's Additional Representations, Warranties and Covenants

(a) Seller warrants, represents and covenants that all of its operating and
maintenance personnel shall be adequately qualified and trained throughout
the term of this Agreement.

(b) Seller shall conform to all requirements in Exhibits A and B of this Agreement
and shall operate and maintain the Generating Facilities in accordance with
Prudent Industry Practices.
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(c) Seller covenants to maintain and repair the Project Sites if such
maintenance and repairs are necessary as a direct result of Sellers’
authorized or permitted use, including without limitation, the repair of any
roofs to the reasonable satisfaction of Buyer.

11.3 Buyer Representations and Warranties

Buyer represents and warrants to Seller that as of the Effective Date of this
Agreement:

(a) Buyer has the legal power and authority to make and carry out this
Agreement and to perform its obligations hereunder and all such actions
have been duly authorized by all necessary proceedings on its part; and

(b) This Agreement has been duly and validly executed and delivered by Buyer
and, as of the Effective Date, constitutes a legal, valid and binding obligation
of Buyer, enforceable in accordance with its terms against Buyer, except to
the extent that its enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting the rights of
creditors generally or by general principles of equity; and

(c) There are no actions, suits, proceedings or investigations pending or, to the
knowledge of Buyer, threatened in writing against Buyer, at law or in equity
before any Governmental Authority, which individually or in the aggregate are
reasonably likely to result in any impairment of the Buyer’s ability to perform
its obligations under this Agreement. Seller and Buyer further understand
and agree that the Buyer is entering into this Agreement in its capacity as a
purchaser of electric power. Nothing in this Agreement shall limit in any way
Seller's obligation to obtain any required approvals from departments,
boards, commissions or governmental entities having jurisdiction over this
Agreement. By entering into this Agreement, Buyer is in no way modifying
Seller's obligation to cause the Generating Facility to be installed and
operated in accordance with all Requirements of Law.

(d) Buyer represents that during the five (5) year period prior to the Effective
Date, Buyer sufficient funds for the procurement of utility services have been
appropriated by the County.

ARTICLE 12: ASSIGNMENT AND FINANCING

12.1 Collateral Assignment and Assignment to Financing Parties

Buyer acknowledges that Seller will be financing the acquisition, operation,
and/or installation of a Facility or the Generating Facilities through a lessor,
lender, or with financing accommodations from one or more financing institutions
(each a “Financing Party”), and that Seller may assign, or in the case of a sale-
leaseback transaction, sell and lease back, the Generating Facilities and/or may
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secure Seller's obligations to a Financing Party by a pledge or collateral
assignment of this Agreement and a first security interest in the Generating
Facilities (a “Collateral Assignment”). In order to facilitate a Collateral
Assignment by Seller, and with respect to any Financing Party of which Seller
has notified Buyer in writing, Buyer agrees to take any reasonable action and
provide any documentation reasonably requested by Seller in connection with
such a transaction, and agrees as follows:

(i) Buyer consents to the collateral assignment by Seller to a Financing
Party that has provided financing for a Facility or the Generating
Facilities, of the Seller’s right, title and interest in and to this Agreement.

(i) Buyer will deliver to the Financing Party, concurrently with delivery
thereof to Seller, a copy of each notice of default given by Buyer under
this Agreement, inclusive of a reasonable description of Seller default.

Any Collateral Assignment by Seller shall not release either Party of its
obligations hereunder. In the event that a Financing Party exercises its right to
assume all of Seller’s rights, interests and obligations under this Agreement, it
shall do so in writing.

12.2 Assignment. Except as otherwise provided in Section Article 12.1 Seller shall not
sell, transfer or assign the Seller’s rights and obligations under this Agreement,
or any interest in this Agreement (collectively, a “Full Assignment”), without the
prior written consent of Buyer, provided, however, that, without the prior consent
of Buyer, Seller may fully assign this Agreement to an Affiliate of Seller, if
Affiliate is wholly owned by Seller. For any assignment requiring Buyer’'s
consent, Buyer has thirty (30) days to approve or deny Seller's written request
for Full Assignment (unless the parties mutually agree in writing to a longer
period). Upon the completion of a Full Assignment by Seller that follows the
requirements of this Agreement, the term “Seller” shall mean the Assignment
Assignee. Buyer's consent to any Full Assignment shall not be unreasonably
withheld, conditioned or delayed if Buyer has been provided with proof to the
Buyer's reasonable satisfaction that the proposed assignee (and
subcontractor(s) with whom it has an active contract):

(e) has experience in operating and maintaining fuel cell or solar PV systems, as
applicable, greater than or equal to that of Seller; and

() has the financial capability and credit rating equal to or greater than that of
Seller; and

(g) has the ability to maintain the Facility and provide the services provided
pursuant to this Agreement in the manner required by this Agreement; and

(h) provides proof that it complies with the Removal Fund requirements of this
Agreement.
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Seller will not sell, lease, or otherwise convey its interest in the Facility to any
Person unless it also makes a Full Assignment to such Person and such
assignment is permitted by this Agreement. Assignments or transfers not
permitted or in compliance with this section will be null and void. Any assignment
by Seller without required prior written consent of Buyer shall not release Seller
of its obligations hereunder.

12.3 Rights of Assignees Upon Event of Default.

In the case where a Seller has defaulted under its obligations under this
Agreement, any Financing Party shall have the right but not the obligation to (a)
cure such default on Seller’'s behalf, including the right to pay all sums due and
to perform any other act, duty, or obligation required of Seller hereunder, or
cause to be cured any default of Seller hereunder in the time and manner
provided by the terms of this Agreement, or (b) assume the Seller’s obligations
under this Agreement within 45 days of the Seller's default. For avoidance of
doubt, in the event that a Financing Party exercises its right contemplated in this
section, such Financing Party shall assume all obligations under this Agreement
as well as assuming all of Seller’s rights and interests under this Agreement, and
thereafter shall become the Successor-in-Interest to Seller under this
Agreement.

() In the event that a Financing Party exercises its right to assume all of
Seller’s rights, interests, and obligations under this Agreement, it shall so
assume in writing, and Seller shall have no further obligation to Buyer
unless accrued up to that point and will provide notice to Buyer in writing.

(i) Nothing herein requires the Financing Party to cure any default of Seller
under this Agreement (unless the Financing Party has succeeded to
Seller’s interests under this Agreement). Except as provided, Buyer has
no obligation to deal with a Financing Party under this Agreement unless
it has succeeded to Seller’s right, title, and interest under this Agreement
and become the Seller hereunder.

(iif) A Successor-in-Interest shall cure any ongoing Seller Defaults promptly
after becoming the Successor-in-Interest and no later than 90 days after
becoming Successor-in-Interest. If the Successor-in-Interest does not
cure all

(1)  Seller Defaults, it will also be considered to be in default
and Buyer shall have all rights afforded to Buyer against such
Successor-in-Interest under this Agreement as in the case of a Seller
Default.

(iv) Buyer will not terminate this Agreement unless it has given the Financing
Party prior written notice by sending notice to the Financing Party (at the
address provided by Seller) of its intent to terminate or suspend this
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Agreement, specifying the condition giving rise to such right, and the
Financing Party shall not have caused to be cured the condition giving
rise to the right of termination or suspension within the periods provided
for in this Agreement. The Parties respective obligations will otherwise
remain in effect during any cure period; provided that if such Seller
default reasonably cannot be cured by the Financing Party within such
period and the Financing Party commences and continuously pursues
cure of such default within such period, Buyer may agree to extend such
period for cure for a reasonable period of time under the circumstances.

(v) Buyer shall be relieved of its obligations under this Agreement during the
period of time a Seller Default has occurred and is continuing and may
exercise its termination rights (upon notification to Financing Party and
expiration of the applicable cure periods) pursuant to this Agreement
(including without limitation, invoking the use of the Removal Fund to
have any facilities/equipment removed). If Buyer chooses not to exercise
any available termination rights and when the Successor-in-Interest cures
any and all Seller Defaults, the respective Buyer and Seller rights and
obligations shall resume for the remainder of the Term. No partial or
complete waiver of Buyer’s rights shall be implied from Buyer's actions
pursuant to this paragraph.

12.4 Payments and Notices

If a Collateral Assignee elects to become the Successor-in-Interest, it will be
solely responsible for notifying the Seller and any other Collateral Assignees of
this intention. The Buyer shall not be responsible for passing any notices,
information and/or communications between the Seller and Collateral
Assignees. If a Collateral Assignee does become a Successor-in-Interest, Buyer
shall make all payments due under this Agreement to an account specified by
such Collateral Assignee. For avoidance of doubt, upon the Collateral Assignee
becoming the Successor-in-Interest the previous Seller shall not retain any of its
rights or obligations under this Agreement and payments made by Buyer to the
Successor-in-Interest shall satisfy Buyer's payment obligations under this
Agreement.

Seller is solely responsible to provide contact information, including mailing
addresses, email addresses and phone numbers for all Collateral Assignment
assignees and Full Assignment assignees to Buyer. Buyer shall notify all
Collateral Assignment assignees for which it has contact information within 15
days of a Seller Default. Seller shall be solely responsible for any instance
where a Collateral Assignment assignee does not receive notice due to the
Seller not providing contact information to Buyer.

Collateral Assignee Changes. Buyer acknowledges and agrees that Seller,
subject to the terms and conditions of this Agreement may change one or more

46

Page E-4.50



Collateral Assignment assignees. In the case that a Seller changes a Collateral
Assignment assignee, Seller shall provide Buyer with any relevant, new contact
information and payment directions as instructed by Seller. The terms and
conditions of this Agreement, apply to any change in Financing Party by Seller.
Notwithstanding any language to the contrary, when any assignee chooses to
exercise any rights against Buyer, it shall indemnify Buyer per the terms of this
Agreement (and shall agree to do so in writing upon request by Buyer) for any
claims arising from the exercise of such rights. By way of example and not
limitation, such indemnification obligations shall extend to claims by other
Financing Parties and Collateral Assignees asserted against Buyer. Any
assignee’s ability to exercise any rights against Buyer shall be contingent on the
assignee’s assumption of such indemnification obligations.

ARTICLE 13: OTHER TERMS & CONDITIONS

13.1 NOTICES

All deliveries, notices, requests, demands or other communications provided for
or required by this Agreement shall be in writing and shall be deemed to have
been given three (3) days after being sent by registered or certified mail, return
receipt requested; one (1) day after being sent by overnight carrier; or upon email
confirmation to sender of receipt of a facsimile communication which is followed
by a mailed hard copy from sender. Notices shall be addressed to:

Buyer: As listed in Schedule 3 of this Agreement
Seller: As listed in Schedule 3 of this Agreement

Each party may designate a different person and address by sending written
notice to the other party, to be effective no sooner than ten (10) days after the
date of the notice.

13.2 COMPLIANCE WITH ALL LAWS

The Parties shall at all times comply with all applicable laws, ordinances, rules
and regulations. The Parties shall keep themselves fully informed of Buyer’s
charter, codes, ordinances and regulations and of all state, and federal laws in
any manner affecting the performance of this Agreement, and must at all times
comply with all applicable local codes, ordinances, and regulations and all
applicable laws as they may be amended from time to time. Seller shall procure
and maintain all Permits necessary for performance of this Agreement, and shall
pay its respective charges and fees in connection therewith. Examples of such
Regulations include but are not limited to California Occupational Safety and
Health Act of 1973, Labor Code 86300 et. seq. the Fair Packaging and Labeling
Act, etc. and the standards and regulations issued there under.
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13.3 NO DEDICATION

Any undertaking by one Party to the other under any provision of this Agreement
shall not constitute the dedication of the Generating Facility or any portion
thereof to the public or to any portion thereof.

13.4 NON-WAIVER OF RIGHTS

Waivers of any rights hereunder must be in writing and shall not be implied from
performance or usage of trade. The failure of either party to this Agreement to
enforce or insist upon compliance with or strict performance of any of the terms
or conditions hereof, or to take advantage of any of its rights hereunder, shall not
constitute a waiver or relinquishment of any such terms, conditions or rights, but
the same shall be and remain at all times in full force and effect.

13.5 HEADINGS

All titles, subject headings, Article titles and similar items are provided for the
purpose of reference and convenience and are not intended to be inclusive,
definitive or to affect the meaning of the contents or scope of this Agreement.

13.6 NO THIRD PARTY BENEFICIARY

Except as to Seller's Financing Parties referred to in Article 12 of this
Agreement, including but not limited to Seller's Financing Parties, who are
intended third party beneficiaries of this Agreement and the Grant of Access
Rights, neither this Agreement nor the Grant of Access Rights shall not be
construed to create rights in, or to grant remedies to, any third party.

13.7 FORWARD CONTRACT

The Parties acknowledge and agree that this Agreement and the transactions
contemplated by this Agreement constitute a “forward contract” within the
meaning of the United States Bankruptcy Code.

13.8 GOVERNING LAW

This Agreement is made in the State of California and shall be interpreted and
governed by the laws of the State of California without regard to conflict of law
principles.

13.9 VENUE

In the event that suit shall be brought by either party hereunder, the parties
agree that venue shall be exclusively vested in the state courts of California in
the City of Menlo Park or if federal jurisdiction is appropriate, exclusively in the
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United States District Court in the Northern District of California, Menlo Park,
California.

13.10 NATURE OF RELATIONSHIP

(i) The duties, obligations and liabilities of the Parties are intended to be several
and not joint or collective. This Agreement shall not be interpreted or
construed to create an association, joint venture, fiduciary relationship or
partnership between Seller and the Buyer or to impose any partnership
obligation or liability or any trust or agency obligation or relationship upon
either Party. A Party shall not have any right, power or authority to enter into
any agreement or undertaking for, or act on behalf of, or act as or be an
agent or representative of or otherwise bind the other Party.

() Seller shall perform pursuant to this Agreement as an independent contractor
and not as an officer, agent, servant, or employee of Buyer. Seller shall be
solely responsible for the acts and omissions of its officers, agents,
employees, contractors, and subcontractors, if any. Nothing herein shall be
considered as creating a partnership or joint venture between the Buyer and
Seller. No person performing any services and/or supplying all goods shall
be considered an officer, agent, servant, or employee of Buyer, nor shall any
such person be entitled to any benefits available or granted to employees of
the Buyer.

(k) Seller shall be responsible for all obligations and payments, whether imposed
by federal, state or local law, including, but not limited to, FICA, income tax
withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Seller’s performing services and work, or any agent
or employee of Seller providing same.

() Any terms in this Agreement referring to direction from Buyer shall be
construed as providing for direction as to policy and the result of Seller’s
work only, and not as to the means by which such a result is obtained. Buyer
does not retain the right to control the means or the method by which Seller
performs work under this Agreement.

13.11 SUBCONTRACTING

All subcontractors shall be subject to background checks and Seller shall notify
Buyer of its intent to use a subcontractor prior to such subcontractor’'s entry on
the Project Site. Seller shall be responsible for directing the work of any
approved subcontractors and for any compensation due to any approved
subcontractors. Seller shall ensure that all Seller subcontractors comply with this
Agreement and shall be responsible for such compliance. Seller shall require
any or all subcontractors to sign an agreement requiring compliance with this
Agreement. Buyer assumes no responsibility whatsoever concerning
compensation or any other responsibility or liability to subcontractors.
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13.12 GOOD FAITH & FAIR DEALING

The Parties agree to act reasonably and in accordance with the principles of
good faith and fair dealing in the performance of this Agreement. Unless
expressly provided otherwise in this Agreement: (i) wherever this Agreement
requires the consent, approval or similar action by a Party, such consent,
approval or similar action shall not be unreasonably withheld or delayed; and (ii)
wherever this Agreement gives a Party a right to determine, require, specify or
take similar action with respect to matters, such determination, requirement,
specification or similar action shall be reasonable.

13.13 SEVERABILITY

Should any provision of this Agreement be or become void, illegal or
unenforceable, the validity or enforceability of the other provisions of this
Agreement shall not be affected and shall continue in full force and effect. The
Parties will, however, use their best endeavors to agree on the replacement of
the void, illegal, or unenforceable provision(s) with legally acceptable clauses
that correspond as closely as possible to the sense and purpose of the affected
provision.

13.14 COUNTERPARTS

This Agreement may be executed in two or more counterparts and by different
Parties on separate counterparts, all of which shall be considered one and the
same Agreement, and each of which shall be deemed an original.

13.15 COOPERATION

The Parties agree to reasonably cooperate with each other in the
implementation and performance of this Agreement. Such duty to cooperate
shall not require either Party to act in a manner inconsistent with its rights under
this Agreement.

13.16 NECESSARY ACTS AND FURTHER ASSURANCES

The Parties shall at their own cost and expense execute and deliver such further
documents and instruments and shall take such other actions as may be
reasonably required or appropriate to evidence or carry out the intent and
purposes of this Agreement. Buyer shall provide Seller estoppels certificates
confirming the status of this Agreement and acknowledging that Buyer has no
rights in the Generating Facility. Buyer shall obtain, and pay any costs to obtain,
all consents required for Buyer to enter into and perform its obligations under
this Agreement from Buyer’s lenders, landlords and tenants, if any, and those of
any other persons with interests in Buyer’'s real property upon which Seller’s
personal property is located. These consents shall include estoppels certificates
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which recognize the rights of Seller, Seller's Financing Parties, and Seller and
Seller’'s Financing Parties’ assignees and successors under this Agreement.

13.17 CONSTRUCTION

The Parties acknowledge that this Agreement was jointly prepared by them, by
and through their respective legal counsel, and any uncertainty or ambiguity
existing herein shall not be interpreted against either Party on the basis that the
Party drafted the language, but otherwise shall be interpreted according to the
application of the rules on interpretation of contracts.

13.18 ENTIRE AGREEMENT, INTEGRATION/MERGER CLAUSE

This Agreement, together with all Exhibits and schedules attached hereto,
constitute the entire agreement between the Parties and supersedes any and all
prior oral or written understandings. No amendment, addition to or modification
of any provision hereof shall be binding upon the Parties, and neither Party shall
be deemed to have waived any provision or any remedy available to it, unless
such amendment, addition, modification or waiver is in writing and signed by a
duly authorized officer or representative of the Parties.

13.19 NON-DISCRIMINATION

Seller shall comply with all applicable Federal, State, and local laws and
regulations including Buyer’s policies concerning nondiscrimination and equal
opportunity in contracting. Such laws include but are not limited to the following:
Title VII of the Civil Rights Act of 1964 as amended; Americans with Disabilities
Act of 1990; The Rehabilitation Act of 1973 (Sections 503 and 504); California
Fair Employment and Housing Act (Government Code sections 12900 et seq.);
and California Labor Code sections 1101 and 1102. Seller shall not discriminate
against any subcontractor, employee, or applicant for employment because of
age, race, color, national origin, ancestry, religion, sex/gender, sexual
orientation, mental disability, physical disability, medical condition, political
beliefs, organizational affiliations, or marital status in the recruitment, selection
for training including apprenticeship, hiring, employment, utilization, promotion,
layoff, rates of pay or other forms of compensation. Nor shall Seller discriminate
in provision of services provided under this contract because of age, race, color,
national origin, ancestry, religion, sex/gender, sexual orientation, mental
disability, physical disability, medical condition, political beliefs, organizational
affiliations, or marital status.

13.20 NON-EXCLUSIVE CONTRACT

This Agreement does not establish an exclusive contract between the Buyer and
the Seller for the purchase of electricity or power or any services. The Buyer
expressly reserves all its rights, including but not limited to, the following: the
right to utilize others to provide electricity, products, support and services; the
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right to request proposals from others with or without requesting proposals from
the Seller; and the unrestricted right to bid any such product, support or service.

13.21 MODIFICATION

This Agreement may be supplemented, amended, or modified only by the
mutual written agreement of the Parties.

13.22 HAZARDOUS SUBSTANCES

If any product being offered, delivered or supplied to the Buyer in connection
with this Agreement is listed in the Hazardous Substances List of the
Regulations of the Director of Industrial Relations with the California
Occupational Safety and Health Standards Board, or if the product presents a
physical or health hazard as defined in the California Code of Regulations,
General Industry Safety Order, Section 5194 (T8CCR), Hazard Communication,
the Seller must include a Material Safety Data Sheet (MSDS) with delivery, or
shipment. Each MSDS must reference the contract/purchase order number, and
identify the "Ship To Address". All shipments and containers must comply with
the labeling requirements of Title 49, Code of Federal Regulations by identifying
the hazardous substance, name and address of manufacturer, and appropriate
hazard warning regarding potential physical safety and health hazard.

13.23 DISENTANGLEMENT

Seller shall cooperate with Buyer and Buyer’s other Sellers to ensure a smooth
transition at the time of termination of this Agreement, regardless of the nature or
timing of the termination. Seller shall cooperate with Buyer's efforts to ensure
that there is no interruption of electricity and no adverse impact on the provision
of services or Buyer’s activities. Seller shall return to Buyer all Buyer assets or
information in Seller's possession. Seller shall deliver to Buyer or its designee, at
Buyer’s request, all documentation and data related to Buyer, including, but not
limited to, the Buyer Data and client files, held by Seller, and Seller shall destroy
all copies thereof not turned over to Buyer, all at no charge to Buyer.

13.24 ACCOUNTABILITY

Seller will be the primary point of contact and assume the responsibility of all
matters relating to this Agreement, including those involving the manufacturer
and/or deliverer and/or any subcontractor, as well as payment issues. If issues
arise, the Seller must take immediate action to correct or resolve the issues.

13.25 CONFLICT OF INTEREST

Seller warrants that it presently has no interest and shall not acquire any
interest, direct or indirect, that would conflict in any manner or degree with the
performance of services required under this Agreement.
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13.26 DAMAGE AND REPAIR

Any and all damages to a Party’s property caused by the other Party’s negligence
or operations shall be repaired, replaced or reimbursed by such Party at no
charge to the other Party. Repairs and replacements shall be completed within
seventy-two (72) hours of the incident, unless the Parties agree to an extension or
another time frame, or if such repairs or replacements cannot be completed within
such timeframe, then upon notification by the repairing Party then the Parties
shall mutually agree on an alternative timeframe to complete such repair or
replacement. The cleanup of all damage related to accidental or intentional
release of any/all non-hazardous or hazardous material (e.g. hydraulic fluid, fuel,
grease, etc.) from a Party’s vehicles or during performance shall be
responsibility of such Party. All materials must be cleaned up in a manner and
time acceptable to Buyer (completely and immediately to prevent potential as
well as actual environmental damage). Seller must immediately report each
incident to the Buyer’'s Public Works Director by calling (650) 330-6740 or by
emailing PWSupportStaff@menlopark.org. Damage observed by either Party,
whether or not resulting from such Party’s operations or negligence shall be
promptly reported to the other Party.

13.27 COOPERATION WITH REVIEW

Seller shall cooperate with Buyer’s periodic review of Seller’s performance. Such
review may be conducted on a semi-annual or more frequent basis at the option
of the Buyer. Seller shall make itself available onsite to review the progress of
the project and Agreement, as requested by the Buyer, upon reasonable
advanced notice. Seller agrees to extend to the Buyer or his/her designees
and/or designated auditor of the Buyer, the right to monitor or otherwise evaluate
all work performed and all records, including service records and procedures to
assure that the project is achieving its purpose, that all applicable Buyer, State,
and Federal regulations are met, and that adequate internal fiscal controls are
maintained. The Seller shall be responsible for receiving, replying to, and
complying with any audit exceptions set forth in Buyer audits. The Seller shall
pay to Buyer the full amount of any audit determined to be due as a result of
Buyer audit exceptions. This provision is in addition to other inspection and
access rights specified in this Agreement.

13.28 AUDIT RIGHTS UNDER STATE LAW

Pursuant to California Government Code Section 8546.7, the parties
acknowledge and agree that every contract involving the expenditure of public
funds in excess of $10,000 shall be subject to audit by the State Auditor.

13.29 DEBARMENT

Seller represents and warrants that it, its employees, subcontractors and agents
are not suspended, debarred, or excluded from, or ineligible from, receiving
53
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Federal or state funds. Seller must within 30 calendar days advise the Buyer if,
during the term of this Agreement, the Seller becomes suspended, debarred or
excluded from or ineligible for, receiving Federal or state funds.

13.30 CALIFORNIA PUBLIC RECORDS ACT

The Buyer is a public agency subject to the disclosure requirements of the
California Public Records Act (“CPRA”). If Seller's proprietary information is
contained in documents or information submitted to Buyer, and Seller claims that
such information falls within one or more CPRA exemptions, Seller must clearly
mark such information “CONFIDENTIAL AND PROPRIETARY,” and identify the
specific lines containing the information. In the event of a request for such
information, the Buyer will make best efforts to provide notice to Seller prior to
such disclosure. If Seller contends that any documents are exempt from the
CPRA and wishes to prevent disclosure, it is required to obtain a protective
order, injunctive relief or other appropriate remedy from a court of law in the
State of California before the Buyer's deadline for responding to the CPRA
request. If Seller fails to obtain such remedy within Buyer's deadline for
responding to the CPRA request, Buyer may disclose the requested information.
Seller further agrees that it shall defend, indemnify and hold Buyer harmless
against any claim, action or litigation (including but not limited to all judgments,
costs, fees, and attorney’s fees) that may result from denial by Buyer of a CPRA
request for information arising from any representation, or any action (or
inaction), by the Seller.

13.31 DEBT LIABILITY DISCLAIMER

The Buyer, including, but not limited to, any source of funding for Buyer, any
general fund or any special self-insurance program, is not liable for any debts,
liabilities, settlements, liens, or any other obligations of the Seller or its heirs,
successors or assigns. Buyer is not be liable for and shall be held harmless and
indemnified by Seller for any claims or damages arising out of any other contract
to which Seller is a party, tort, action or inaction, negligent error in judgment, act
of negligence, intentional tort, negligent mistakes or other acts taken or not
taken by the Seller, its employees, agents, servants, invitees, guests or anyone
acting in concert with or on behalf of the Seller. Buyer and its agencies and
divisions, has no obligation to defend or undertake the defense on behalf of the
Seller or its heirs, successors or assigns.

13.32 USE OF BUYER’'S NAME FOR COMMERCIAL PURPOSES
Seller may not use the name of the Buyer or reference any endorsement from

the Buyer in any fashion for any purpose, without the prior express written
consent of the Buyer.
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13.33 PAYMENT OF PREVAILING WAGES

The Seller and all subcontractors under the Seller shall pay all workers on all
work performed pursuant to this Agreement not less than the general prevailing
rate of per diem wages and the general prevailing rate for holiday and overtime
work as determined by the Director of the Department of Industrial Relations,
State of California, for the type of work performed and the locality in which the
work is to be performed within the boundaries of Menlo Park, pursuant to
sections 1770 et seq. of the California Labor Code.

13.34 ACCOUNT MANAGER

Seller must assign an account manager to Buyer to facilitate the contractual
relationship, be fully responsible and accountable for fulfilling Buyer's
requirements. Seller represents and warrants that such person will ensure that
Buyer receives adequate support, problem resolution assistance and required

information on a timely basis.

By signing below, signatory warrants and represents that he/she executed this Agreement
in his/her authorized capacity, that he/she has the authorily to bind the entity listed to
contractual obligations and that by his/her signature on this Agreement, the entity on

behalf of which he/she acted, executed this Agreement.

SELLER: CEIl Solar One, LLC.

el | oo

By: ( |John J. Curcio
lts: Y Chief Commercial Officer

BUYER: THE CITY OF MENLO PARK

WL N e
Alex Mclntyre V

City Manager

APPROVED AS TO FORM:

iliam L. WcClure
City Attorney for the City of Menlo Park
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PV Grid-Connected Inverters 2014~2015 V1.0

SG 30 /36KU

é Flexible

® Handy and light, easy to handle without lift
machinery assistance, lower the cost of installation
and maintenance

Integrated DC combine and surge protection
function, lower the system cost

® DC switch, safe and convenient for maintenance

® DC Fuse current detection and ARC Fault detection
’5 Efficient

o Max. efficiency at 98.5%, CEC efficiency at 98%
® Wide DC input voltage range, max. 1000V

Efficiency Curve

SG 30KU
100% 100%
98t ost
Py >
2 96 S 964
2 ——Vdc=180V g
g 9% ——Vde=600V [ £ o
e V=800V
925 -
90% ‘ ‘ ‘ ‘ ‘
0% 20% 10% 60% 80% 100% 90%

Normalized Output Power

Specifications subject to change without notice.

Exhibit A

SUNGROUW

www.sungrowpower.com

Qualified

® cCSAus, UL 1741, IEEE 1547, IEEE1547.1, CSA
C22.2, 107.1-01-2001, FCC Part 15 Sub-part B
Class B Limits

4

Grid-friendly

&

o Active power contfinuously adjustable (0~100%)
® Reactive power control with power factor adjustment
from 0.8 overexcited to 0.8 underexcited

SG 36KU
—Vdc=480V
——Vde=600V
——Vde=800V
0% 20% 40% 60% 80% 100%

Normalized Output Power
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Input Side Data

Max. PV input power

Max. input voltage

Startup voltage

Nominal input voltage

MPP voltage range

MPP voltage range for nominal power
No. of MPPTs

Max. number of PV strings per MPPT

Max. PV input current(DC1/DC2)

Max. input current for input connector
Short-circuit current of PV input

Output Side Data

Nominal AC output power
Max. AC output power(PF=1)
Max. AC output apparent power
Max. AC output current
Nominal AC voltage

AC voltage range

Grid Connection Type
Normal output frequency
Grid frequency range

THD

DC current injection

Power factor

Protection

Anti-islanding protection

LVRT

DC reverse connection protection
AC short circuit protection
Leakage current protection

DC switch

DC fuse

Overvoltage protection

AC switch

AC fuse

System Data

Max. efficiency

CEC efficiency

Isolation method

Ingress protection rating

Night power consumption
Ambient operating temperature range
Allowable relative humidity range
Cooling method

Max. operating altitude

Display

Communication

DC connection type

AC connection type

Certification

Safety and EMC Standard

Mechanical Data

Dimensions (W*H*D)
Mounting method
Weight

Circuit Diagram

DC Switch

== DCSPD+

Try
DC SPD

=

SUNGROUW

SG 30KU

34100W
1000Vdc
300V

710V
280~950Vdc
480~850Vdc
2

5

33A*2

12A

40A*2

SG 36KU
41000W

560~850Vdc

30000W
33300W 39800W
33300VA 39800VA
40A 48A
480Vac

422~528Vac

3@/3W or 4W+Ground

60Hz

57~63Hz

< 3 % (nominal power)

<0.5%In

>0.99 default value at nominal power,

adj. 0.8 overexcited~0.8 underexcited

36000W

Yes

Yes

Yes

Yes

Yes

Integrated

Integrated

Type Ill surge arrester (optional Type Il DIN rail surge arrester)
Optional

Optional

98.50%

98.00%

Transformerless

NEMA4X

<1W

-25~ +60°C (>45°C derating) -13~+140°F (>113°F derating)
0~100%, no condensing
Smart forced air cooling
4000m (>3000m derating)
Graphic LCD
RS485(optional Ethernet)
Screw terminals

Spring clamp terminal
cCSAus

UL 1741, IEEE 1547, IEEE1547.1, CSA C22.2#107.1-01-2001, FCC Part 15 Sub-
part B, Class B Limits

13123ft (>9842ft derating)

622*880*250mm  25*34.6*9.8inch
Wall bracket or floor bracket
65kg 143Ibs

== IGBT
Three-level
Inverter Circuit

‘ Communication Interface RS485 ‘

LCD Display Panel ‘
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CanadianSolar

Make The Difference

PRODUCT | KEY FEATURES

Efficiency

+96.5%

Tolerance

=

W

W
=

5.400Pa

System

Excellent module efficiency
up to 15.90%

High performance at low irradiance
above 96.0%

Positive power tolerance up to 5w

High PTC rating up to 91.90%

Anti-glare module surface available

IP67 junction box
long-term weather endurance

Heavy snow load up to 5400pa

Salt mist, ammonia and blown sand
resistance, for seaside, farm and
desert environment

www.canadiansolar.com

support@canadiansolar.com

MAX POWER

CS6X-3001305P

THE BEST IN CLASS

Canadian Solar's modules are the best in class in terms of power output
and long term reliability. Our meticulous product design and stringent
quality control ensure our modules deliver an exceptionally high PV
energy yieldin live PV system as well as in PVsyst's system simulation. Our
accredited in-house PV testing facilities guarantee all module component
materials meet the highest quality standards possible.

PRODUCT | WARRANTY & INSURANCE

Power
output

Industry
standard

25 Year Industry leading linear power output warranty
10 Year Product warranty on materials and workmanship

Canadian Solar provides 100% non-cancellable, immediate warranty

RILGEN insurance
Warranty

Insurance

PRODUCT & MANAGEMENT SYSTEM | CERTIFICATES*

IEC61215/1EC61730: VDE/CE/MCS/SII /KEMCO /CECAU/ CQC/INMETRO
UL 1703 /IEC 61215 performance: CEC listed (US) / FSEC (US Florida)

UL1703: CSA | IEC61701 ED2: VDE | IEC62716: TUV | IEC60068-2-68: SGS

PV CYCLE (EU)| UNI9177 Reaction to Fire: Class 1

1SO9001: 2008 I Quality management system

1SOTS16949:2009 |The automotive industry quality management system
1S014001:2004 I Standards for environmental management system
QC080000:2012 | The certificate for hazardous substances process management

OHSAS 18001:2007 IInternational standards for occupational health and safety

@US( € Mes BBAV ‘N;E’ PV CYCLE (A% C

*Please contact your sales representative for the entire list of certificates applicable to your products

CANADIAN SOLARINC.

Founded in 2001 in Canada, Canadian Solar Inc., (NASDAQ: CSIQ) is the world's TOP 3
solar power company. As a leading manufacturer of solar modules and PV project
developer with about 6 GW of premium quality modules deployed around the world
in the past 13 years, Canadian Solar is one of the most bankable solar companies in
Europe, USA, Japan and China. Canadian Solar operates in six continents with
customers in over 90 countries and regions. Canadian Solar is committed to
providing high quality solar products, solar system solutions and services to
customers around the world.

Canadian Solar Inc.
545 Speedvale Avenue West
Guelph | Ontario N1K 1E6 | Canada
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>r CanadianSolar

Make The Difference

ELECTRICAL DATA | STC MODULE | ENGINEERING DRAWING
Electrical Data CS6X-300P CS6X-305P 8 -
Nominal Maximum Power (Pmax) 300w 305W Rear View Frame Cross Section
Optimum Operating Voltage (Vmp) 36.1V 36.3V
Optimum Operating Current (Imp) 8.30A 8.41A N 0 -
Open Circuit Voltage (Voc) 446V 44.8V I I
Short Circuit Current (Isc) 8.87A 8.97A | I Section A-A
Module Efficiency 15.63 % 15.90 %
Operating Temperature -40°C~+85 °C 71 350
Maximum System Voltage 1000V (IEC) / 1000 V (UL) / 600 V (UL) e A =
Maximum Series Fuse Rating 15A 38
Application Classification Class A 2
Power Tolerance 0~+5W ~
*Under Standard Teft Conditions (STC) of irradiance of 1000W/m’, spectrum AM 1.5 and cell L i
temperature of 25C. b
170
ELECTRICAL DATA | NOCT I i
982
Electrical Data CS6X-300P CS6X-305P
Nominal Maximum Power (Pmax) 218 W 221 W
Optimum Operating Voltage (Vmp) 329V 33.1V
Optimum Operating Current (Imp) 6.61A 6.68 A
Open Circuit Voltage (Voc) 41.0V 41.2V
Short Circuit Current (Isc) 7.19A 7.27A CS6X-305P | I-V CURVES
*Under Nominal Operating Cell Temperature(NOCT), irradiance of 800 W/m?, spectrum AM 1.5,
ambient temperature 20°C, wind speed 1 m/s. 10 10
9 9
MODULE | MECHANICAL DATA 8 8
Specification Data ! !
Cell Type Poly-crystalline, 6inch 6 K
Cell Arrangement 72(6x12) :(és 5‘5’5
Dimensions 1954 x 982 x 40mm (76.93 x 38.7 x 1.57in) £ £
Weight 22kg (48.5 Ibs) © 41 o4
Front Cover 3.2mm tempered glass 3 3
Frame Material Anodized aluminium alloy , | ——1000W/m2 )
J-BOX IP67, 3 diodes ——800W/m2
Cable 4mm*(IEC)/4mm’&12AWG 1000 V(UL1000V)/ ! _igg m:; !
12AWG(UL600V), 1150mm/1300mm** Y 5 % 1o 15 20 25 30 35 40 45 50 0 L 0 e 0 3 30 3 a0 ds ao e
Connectors MC4 or MC4 comparable
Standard Packaging 24pcs, 608kg (quantity and weight per pallet) Voltage(V) Voltage(V)

Module Pieces per container 528pcs (40'HQ)

TEMPERATURE CHARACTERISTICS

Partner Section

Specification Data
Temperature Coefficient (Pmax) -0.43 %/°C
Temperature Coefficient (Voc) -0.34%/°C
Temperature Coefficient (Isc) 0.065 %/°C
Nominal Operating Cell Temperature 4542 °C

PERFORMANCE AT LOW IRRADIANCE

Industry leading performance at low irradiation, +96.5% module efficiency
from an irradiance of 1000W/m’ to 200W/m*(AM 1.5, 25 C)

As there are different certification requirements in different markets, please contact your sales representative for the specific certificates applicable to your products. The specification and key features described in this Datasheet may
deviate slightly and are not guaranteed. Due to on-going innovation, research and product enhancement, Canadian Solar Inc. reserves the right to make any adjustment to the information described herein at any time without notice.
Please always obtain the most recent version of the datasheet which shall be duly incorporated into the binding contract made by the parties governing all transactions related to the purchase and sale of the products described herein.

**The CS6X with cable of 1300mm is only for Canadian market.

www.canadiansolar.com Canadian Solar Inc. May 2014. All rights reserved
EN

. PV Module Product Datasheet 1 V4.13 _
support@canadiansolar.com Caution: Please read safety and installation instructions before using the product.
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www.jinkosolar.com J’n’(o

JKM310P-72

POLY CRYSTALLINE MODULE
290-310 Watt

Jinko Solar introduces a brand-new line of
high performance modules in wide application.

KEY FEATURES

High module conversion efficiency (up to 15.98%), through
superior manufacturing technology

Perfect module self-cleaning capability, reduce power loss

\

eemne)  caused by dust (soiling effect)

& Excellent performance in low-light irradiance environment

{row wicaT,

Extreme environment durability, low power degradation under
high temperature

wn)  Entire module certified to withstand high wind loads (2400
en)  Pascal)

QUALITY&SAFETY
® Positive power tolerance of -0/+3% *
® 10 year warranty on material & workmanship *

® Industry leading power output warranty
(12 years/90%, 25 years/80%)

® Premium linear performance warranty *

Premium Performance Warranty

P New linear performance warranty
Standard performance warranty

Guaranteed Power Performance

i 5 2 35 Ve

» Based on customer requirements and contract terms

1ISO9001:2008+1S0O14001:2004. OHSAS18001 certified factory
IEC61215.1EC61730.IEC61701-.IEC62716 certified products

APPLICATIONS

24
7o

r// 4 V7]
(] . P/ ) ] 20 700, V714
l"' On-grid residential ft;',i',') On-grid commercial/ urtry BB . power plants \"'/" Off-grid systems

roof-tops industrial roof-tops U ".
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Engineering Drawings Electrical Performance & Temperature Dependence

992 40 942
I = :' Current-Voltage & Power-Voltage Temperature Dependence
Curves (305W) of Isc,Voc,Pmax
' S 000 W/m? — 500 Wim® 181
| f [H— 800 Wim* 400 Wim?
10
10 /\ 315 § 140
o R . £
§ 4 g 8 AN \\ oo ‘g 120
Grounding Holes 2 7 414/ L \\\\ 225 g 3 100 T~ Isc
T s ]
E . /A/\ \\ 180 2 § " \4/0
caon N/ e ! 3 4 // A\ 1 E T Pmax
ol s o 5 7 —<\\\\ o fe
b i 7 W\ 2 v
45
; %ge‘ 20
o
0 5 10 15 20 25 30 35 40 45
- -50 -25 0 25 S0 75 100
Front Side Back Voltage (V) Cell Temperature(°C)
L]
‘ ” Mechanical Characteristics
s Cell Type Poly-crystalline 156x156mm (6 inch)
No.of cells 72 (6x12)
Dimensions 1956x992x40mm (77.01x39.05%1.57 inch)
" Weight 26.5 kg (58.4 Ibs.)
Front Glass 4.0mm, High Transmission, Low Iron, Tempered Glass
Packaging Configuration Frame Anodized Aluminium Alloy
( Two boxes =One pallet ) Junction Box IP67 Rated
25pcs/ box, 50pcs/pallet, 550 pcs/40'HQ Container Output Cables TUV 1x4.0mm: Length:900mm

SPECIFICATIONS

Module Type JKM290P JKM295P JKM300P JKM305P JKM310P
STC  NOCT STC  NOCT STC  NOCT STC  NOCT STC NOCT

Maximum Power (Pmax) 290Wp 213Wp 295Wp 217Wp 300Wp 220Wp 305Wp 224Wp 310Wp  229Wp

Maximum Power Voltage (Vmp) 358V 33.1V 36.2V 33.4V 36.6V 33.5V 36.8V  33.9v 37.0v 342V

Maximum Power Current (Imp) 8.11A  6.44A 8.15A  6.50A 8.20A 6.56A 8.30A 6.62A 8.38A 6.68A

Open-circuit Voltage (Voc) 449V 417V 451V 418V 453V 42.1V 456V 42.3V 45.9V 42.5V

Short-circuit Current (Isc) 8.69A  7.03A 8.76A  7.09A 8.84A 7.16A 8.91A 7.21A 8.96A 7.26A

Module Efficiency STC (%) 14.95% 15.20% 15.46% 15.72% 15.98%

Operating Temperature(°C) -40°C~+85°C

Maximum system voltage 1000VDC (IEC)

Maximum series fuse rating 15A

Power tolerance 0~+3%

Temperature coefficients of Pmax -0.43%/°C

Temperature coefficients of Voc -0.32%/°C

Temperature coefficients of Isc 0.06%/°C

Nominal operating cell temperature (NOCT) 45+2°C

STC. ':p::flrradiance 1000W/m? mCeII Temperature 25°C 270 AM=15

Yy - =
NOCT: ‘:lerradiance 800W/m? mAmbient Temperature 20°C “_ » AM=15 ~ Wind Speed 1m/s

* Power measurement tolerance: + 3%

The company reserves the final right for explanation on any of the information presented hereby. EN-MKT -310P_rev2013
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Mono Multi Solutions

TSM-PD14

THE UTILITY MODULE

72 CELL

MULTICRYSTALLINE MODULE

290-310W

POWER OUTPUT RANGE

16.0%

MAXIMUM EFFICIENCY

0~+3%

POWER OUTPUT GUARANTEE

As a leading global manufacturer
of next generation photovoltaic
products, we believe close
cooperation with our partners

is crifical fo success. With local
presence around the globe, Trina is
able to provide exceptional service
to each customer in each market
and supplement our innovative,
reliable products with the backing
of Trina as a strong, bankable
partner. We are committed

to building strategic, mutually
beneficial collaboration with
installers, developers, distributors
and other partners as the
backbone of our shared success in
driving Smart Energy Together.

Trina Solar Limited
www.frinasolar.com

Trinasolor

Smart Energy Together

Ideal for large scale installations
* High power footprint reduces installation fime and BOS costs

One of the industry’s most trusted modules
* Field proven performance
» Strong, reliable supplier

O

Highly reliable due to stringent quality control
* Over 30 in-house tests (UV, TC, HF, and many more)
* In-house testing goes well beyond certification requirements

®

Certified to withstand challenging environmental
conditions

e 2400 Pa wind load

* 5400 Pa snow load

* 25 mm hail stones at 82 km/hr

D

LINEAR PERFORMANCE WARRANTY

10 Year Product Warranty ¢ 25 Year Linear Power Warranty

100%

90%

Guaranteed Power

80% -

Years 5 10 15 20 25
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TSM-PD14 THE UTILITY MODULE

DIMENSIONS OF PV MODULE TSM-PD14

941mm
= JUNCTION ©
@w <
b — T
NAMEPLATE o
L | 2
409x12 o
INSTALLING HOLE L
1 |8
s
s
s
El
€ o
= — ~
o o
o) 3
- 3
o o+
60 4.3 GROUNDING HOLE
12-DRAIN HOLE
Al LA
| .
812mm 180
Back View
=]
g| A
(=]
¥ -
35mm ‘ A-A

1-V CURVES OF PV MODULE TSM-290 PD14

9.0
. T000W/m

8.2
700 800W/m? \
_ 4w \
T w G0OW/m A\
S 4o RN\
5 400W/m
03w AN\
2.0 200W/m? \ \\
Lo A\
o \\

o 10 200 300 40
Voltage(V)

CERTIFICATION

PV CYCLE l: us
A~ 4

LISTED

50.%

ELECTRICAL DATA @ STC TS:/[\)—12490 TS|I>V|\)-12495 TS|I=V|\3-13400 TS|£\/|\3-13405 TS:?J—]TO
Peak Power Watts-Pmax (Wp) 290 295 300 305 310
Power Output Tolerance-Puax (%) 0/+3 0/+3 0/+3 0/+3 0/+3
Maximum Power Voltage-Vwmer (V) 36.1 36.6 36.9 37.0 37.0
Maximum Power Current-Imee (A) 8.04 8.07 8.13 8.25 8.38
Open Circuit Voltage-Voc (V) 44.9 45.2 45.3 45.4 45.5
Short Circuit Current-Isc (A) 8.53 8.55 8.60 8.75 8.85
Module Efficiency nm (%) 14.9 15.2 15.5 15.7 16.0
STC: Irradiance 1000 W/m?, Cell Temperature 25°C, Air Mass AM1.5 according to EN 60904-3.
Average efficiency reduction of 4.5% at 200 W/m? according to EN 60904-1.
ELECTRICAL DATA @ NOCT TSM-290 | TSM-295 | TSM-300 | TSM-305 | TsM-3lo
Maximum Power-Pmax (Wp) 211 214 218 221 226
Maximum Power Voltage-Vwmer (V) 32.6 33.0 35.3 33.4 33.8
Maximum Power Current-Imee (A) 6.47 6.48 6.55 6.62 6.68
Open Circuit Voltage (V)-Voc (V) 40.9 41.2 41.3 41.4 41.5
Short Circuit Current (A)-Isc (A) 6.97 7.00 7.04 717 716
NOCT: Irradiance at 800 W/m?2, Ambient Temperature 20°C, Wind Speed 1 m/s.
MECHANICAL DATA
Solar cells Multicrystalline 156 x 156 mm (6 inches)
Cell orientation 72 cells (6 x 12)
Module dimensions 1956 x 992 x 40 mm (77 x 39.05 x 1.57 inches)
Weight 27.6 kg (60.8 Ib)
Glass High transparency solar glass 4.0 mm (0.16 inches)
Frame Anodized aluminium alloy
J-Box IP 65 or IP 67 rated
Cables Photovoltaic Technology cable 4.0 mm? (0.006 inches?) ,
1200 mm (47.2 inches)
Connector MC4-EVO 3
TEMPERATURE RATINGS MAXIMUM RATINGS
Nominal Operating Cell 45°C (x2°C) Operational Temperature  -40~+85°C
Temperature (NOCT)
Maximum System 1000V DC(IEC)/
Temperature Coefficient of Pumax -0.44%/°C Voltage 1000V DC(UL)
Temperature Coefficient of Voc -0.33%/°C Max Series Fuse Rating 15A
Temperature Coefficient of Isc 0.046%/°C
WARRANTY
10 year Product Workmanship Warranty
25 year Linear Power Warranty
(Please refer to product warranty for details) }))
o
o
8\
PACKAGING CONFIGURATION qg)
Modules per box: 25 pieces ;‘
Modules per 40’ container: 550 pieces g

Trinasolor

Smart Energy Together

CAUTION: READ SAFETY AND INSTALLATION INSTRUCTIONS BEFORE USING THE PRODUCT.
© 2013 Trina Solar Limited. All rights reserved. Specifications included in this datasheet are subject to
change without notice.
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SUNGROW

895 Edgeley Blvd., Vaughan, ON L4K 4V9 Tel: (905) 760-8618 Fax: (905) 760-1158

STANDARD WARRANTY CONTRACT

1.0 DEFINITIONS

1.1. The warrantor for the limited warranties set forth herein is Sungrow Canada Inc., as well as Sungrow Power Supply Co., Ltd.
(“Sungrow”).

1.2. The “Product" means the photovoltaic Inverters and peripheral devices manufactured by Sungrow and purchased from
Sungrow by End-user.

1.3. The “Warranty" means this limited warranty contract for Sungrow Product.

1.4. "End-user" means the owner of the Product for which Service will be performed under the Plan.

1.5. “Distributor" means an entity who runs a non-competing business and buys Sungrow products or product lines, warehouses
them, and resells them to retailers or directly to the end user or customer.

1.6. "Manual" means the current Sungrow installation, operation and maintenance guide for the Product covered under this
Warranty.

1.7. The "Registration Form" is the Photovoltaic Inverter Warranty Registration Form as set forth in Exhibit A of this Warranty. The
Registration Form must be completed and returned to Sungrow.

1.8. "Service" means a site visit or remote services by Sungrow technicians in response to a claim.

1.9. "Site" means the location of End-user's Product that is covered under this Warranty.

1.10. "Warranty Period" means the period of time the Product is covered under this Warranty.

2.0 LIMITED WARRANTY

2.1. Sungrow warrants that Sungrow products (the “Warranted Items”) are free from defects in material and workmanship.
Sungrow has sole responsibility and discretion for determining the cause and nature of a product defect, and Sungrow’s
determination with regard thereto shall be final.

2.2. This Warranty extends to the End-user of the Sungrow products, including any subsequent operator or a lessee or assignee of a
lease, at the same site during the warranty period of the Product purchased by the End-user, with the exception that the
continuation of the Warranty for an installed Product relocated to another site is subject to a site inspection by Sungrow at the
new site prior to installation, at End-user’s expense.

2.3. If, in the opinion of Sungrow, a Warranted Item is defective and the defect is within the terms of this Warranty, Sungrow is
obligated to repair or replace such defective item (including by providing service, parts and labor, as applicable), at the option
of Sungrow. The Warranted Item will be repaired or replaced onsite at the End-user’s location or such other location as
mutually agreed upon in advance by Sungrow and the End-user.

2.4. Sungrow and the End-user shall mutually agree upon the conduct of any tests required to determine whether a Product is
defective in advance of conducting such tests. Sungrow reserves the right to supply a different inverter model to settle
warranty claim. Any parts that are replaced may be new or reconditioned. All parts replaced by Sungrow shall become the
property of Sungrow.

2.5 All Work repaired or replaced pursuant to this contract will also be subject to the provisions of this Article 2.0 to the same
extent as Work originally performed, except that the warranty period with respect thereto will run twelve (12) months from
the date of completion of the repair or replacement provided.

3.0 WARRANTY PERIOD

3.1. The period covered by this Warranty for Product installed in Canada and USA including US 48 States and Alaska, Hawaii and
Puerto Rico, is indicated in the table below, from the date of shipment. If Sungrow receives a completed Registration Form
(the “Registration Form”) from the End-user within six (6) months of the ship date, the Warranty will start on the installation
date stated on the Registration Form.

Products Standard Warranty Period
Central Inverters 5 years

String Inverters 10 years

Re-combiners and Combiners 5 years

Communication, Monitoring and Control Equipment 5 years

Note: All warranty periods are as above unless specified on a Sungrow quote
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4.0 WARRANTY EXCLUSIONS

4.1. This Warranty does not cover any defects or damages caused by:
a.  Improper transportation and delivery
Failure to properly store the Product before installation
Improper installation
Use and application beyond the definition in user manual of the Product
Neglect, abuse, misuse, improper maintenance or lack of maintenance, as set forth in the Sungrow current Manual
Repairing, adjustment or alteration, not authorized in writing by Sungrow
Acts of nature such as fire, flood and lightning

Sm 0o oo o

Non-compliance with applicable regulations and standards
i. Voltage surge coming from PV array DC side or from grid AC side
4.2. This warranty does not cover fuses, surge suppressors, filters, or cosmetic damages.
4.3. This Warranty shall be void, if
a.  Serial number of the Product has been altered or cannot be clearly identified
b.  The Product is moved to a new location without written approval from Sungrow
c.  The End-user fails to make any Product subject of a claim available for inspection, testing and correction

5.0 FORCE MAJEURE

5.1. Neither party (Sungrow or the End-user) shall be liable hereunder by reason of any failure or delay in the performance of its
obligations hereunder on account of acts of god or other cause which is beyond the reasonable control of such party and could
not have been avoided by the exercise of reasonable prudence, including but not limited to natural disasters (e.g. earthquakes,
floods, landslides), explosions, fire, destruction of machines, equipment, factories and of any kind of installation, prolonged
break-down of transport, telecommunication or electric current or other circumstances with comparable effects (e.g.
terroristic attacks, nuclear accidents, war, civil war or similar uprising, general strike, strike, lock-out).

5.2. In the event of the occurrence of any force majeure event, the affected party shall notify the other party immediately in
writing of the invocation of this section, and each party's obligations hereunder to the other shall be suspended for the
duration of such force majeure event; provided, however, that the affected party shall be obligated to use its commercially
reasonable efforts to restore performance hereunder as soon as reasonably practicable, and provided, further, that if such
event continues for more than thirty (30) days in the aggregate in any six (6) month period, the non-affected party shall have
the right to terminate this agreement at any time upon written notice to the other party.

6.0 END-USER’S OBLIGATIONS

6.1. In order to receive the benefits of this Warranty, the End-user must use the product in a normal way; follow the Product’s
current Manual; protect against further damage to the product if there is a discovered defect.

6.2. End-user shall provide Sungrow Service personnel with access to the Site and any special instructions for access to the Site.
Sungrow shall have no liability in the event that access is not provided to the Site and End-user will be invoiced for any costs
incurred by Sungrow in the event an additional visit is required to the site due to lack of access.

6.3. It is the End-user’s responsibility to notify Sungrow of any hazards at the Site and assure that the Site is free from hazards or
obstructions, and that all safety precautions are followed at the Site.

7.0 OTHER LIMITATIONS

7.1. Sungrow’s obligations under this Warranty are expressly conditioned upon receipt by Sungrow of all payments due to it
(including interest charges, if any). During such time as Sungrow has not received payment of any amount due to it for the
Product, in accordance with the contract terms under which the Product is sold, Sungrow shall have no obligation under this
Warranty. Also during such time, the period of this Warranty shall continue to run and the expiration of this Warranty shall not
be extended upon payment of any overdue or unpaid amounts.

8.0 COSTS NOT RELATED TO WARRANTY

8.1. The End-user shall be invoiced for, and shall pay for, all services not expressly provided for by the terms of this Warranty,
including without limitation, site calls involving an inspection that determines no corrective maintenance is required. Any costs
for replacement equipment, installation, materials, freight charges, travel expenses or labor of Sungrow representatives
outside the terms of this Warranty will be borne by the End-user.
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9.0 LIMITS OF LIABILITY

9.1. This Warranty constitutes End-user’s sole and exclusive remedy for claims against Sungrow in respect to defective or non-
conforming Products hereunder and is in lieu of all other warranties, conditions, guarantees or representations from Sungrow
relating to the products hereunder, whether oral or written, express or implied, statutory or otherwise, in contract, tort or
otherwise, including without restriction, any warranties of merchantability or of fitness for a particular purpose, and any such
warranty, condition, guarantee or representation is hereby excluded. In no event shall any claim, failure of any Product
hereunder, or breach of this Warranty, render Sungrow, its affiliates, subcontractors or suppliers liable to End-user or its
affiliates for indirect or consequential damages or loss of use associated with warranty claims for lost profits or loss of
revenues, or any associated equipment, cost of capital, cost of substitute equipment, facilities, services or replacement power,
downtime costs, claims of End-user’s customers for such damages, or for any other special, consequential, incidental, indirect
or exemplary damages. Sungrow’s total liability for any and all warranty claims and costs under this Warranty shall not exceed
the total amount of payments received by Sungrow for the product that is the subject of a claim.

10.0 WARRANTY CONTRACT EFFECTIVE DATE, APPLICATION AND VALIDITY

10.1. Present warranty contract conditions are valid as of the corresponding issue date and shall be applicable to all those Sungrow
inverters and peripheral devices manufactured from the date onwards, and for which the said guaranty extension has been
taken out, remaining valid until December of the year in force, for signed contract, or until the next issue change for the
unsigned contracts. Sungrow reserves the right to make any changes and modifications, at no prior notice, for unsigned
contracts in addition to the right to decide whether to accept new contracts or the annual contract renewal.

11.0 PRICE

11.1. For service not covered under this contract, a service personnel of Sungrow will charge 90 USD/hour in working days; 135
USD/hour in national holidays and weekend; the upper limited of a working day is 650 USD as well as the upper limited of a
holiday is 1000 USD, including the time of travel from the closest maintenance station to the claimed device and return.

11.2. Sungrow reserves the right to adjust the prices.

12.0 PAYMENT TERMS

12.1. The payment for the service contract should be paid once within 30 working days after the date Sungrow’s invoice issued
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EXHIBIT 1: SUNGROW WARRANTY REGISTRATION FORM

Customer information (please print)
First name Last name
Business name

Business type Cintegrator [JSite Owner OFinancier/PPA
[IOther Please specify:

Address

City State Zip Code

Phone Number Email

Product subject to this warranty (enter information from inverter nameplate)
Model Number

Serial Number

Location of the product

Site Name

Address

City State Zip Code
Warranty information

Date of Delivery

Date of Installation

Warranty period Standard Extended
Central Inverter 5years 110 years 115 years 120 years
String Inverter 10 years 115 years 120 years

The standard period covered by Sungrow Warranty for Product installed in Canada and United States including 48 States,
Hawaii, Alaska, and Puerto Rico is 5 years from the date of shipment for central inverters, and 10 years for string inverters. If
Sungrow receives a completed Registration Form from the End-user within six (6) months of the ship date, the Warranty will
start on the installation date stated on the Registration Form.

To request a warranty extension, please check the box next to the appropriate extension option. A Sungrow representative will
contact you to complete your order. Or you can directly contact your Sungrow sales contact person to complete an extension
order.

To be completed by Sungrow

Termination date of warranty

To register your Sungrow inverter, please mail a copy of this warranty registration form to:

Sungrow Canada Inc.

Attn: Warranty Registration
895 Edgeley Blvd

Vaughan, ON L4K 4V9, Canada
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LIMITED WARRANTY STATEMENT
PHOTOVOLTAIC MODULE PRODUCTS

Effective April 15, 2013

Ten (10) Year Limited Product Warranty

Subject to the exclusions contained below, Canadian Solar Inc. (“Canadian Solar”) warrants to the original buyer (the “Buyer”) that the modules
shall be free from defects in materials and workmanship that have an effect on module functionality under normal application, installation,
use and service conditions as specified in Canadian Solar’s standard product documentation.

Canadian Solar guarantees that the module will maintain the mechanical integrity and stability in accordance with approved operation methods
described in our installation instructions; the glass of a module will maintain its integrity provided there are no indications of localized impacts
or external forces; and that the cable and connector plug of a module will remain safe and operational provided modules are professionally
installed. Any damages caused by abrasion, improper installation or animals are exempt from this warranty.

Claims under the warranty can only be accepted if the Buyer can provide proof that the malfunctioning or non-conformity of a module results
exclusively from defects in materials and/or workmanship under normal application, installation, use and service conditions specified in
Canadian Solar’s standard product documentation. Any color change on module or any other changes on module appearance do not represent
defects, insofar as the change in appearance does not stem from defects in material and/or workmanship, and does not cause degradation
of functionality of the module. If the product fails to conform to this warranty, Canadian Solar will, at its option, either repair or replace the
product, or provide an appropriate residual market value of the product(s) as compensation.

Twenty Five (25) Year Limited Performance Warranty

Canadian Solar guarantees that for a period of twenty five years the module will maintain a performance as set forth below:

¢ During the first year, Canadian Solar guarantees the actual power output of the module will be no less than 97% of the labeled power output.

e From year 2 to year 24, the actual annual power decline will be no more than 0.7%; by the end of year 25, the actual power output will be
no less than 80% of the labeled power output.

The actual power output of the module shall be determined for verification using Standard Testing Conditions only. The actual power output
measurement is either carried out by a Canadian Solar facility or by a Canadian Solar recognized 3rd party testing institute. Testing equipment
tolerances will be applied to all actual power output measurements.

In the event it is determined that there is a negative deviation of actual performance from the warranted values then Canadian Solar, at its
option, will compensate for such loss in power by either providing to the Buyer additional modules to make up the total wattage loss, or by
repairing or replacing the modules or providing an appropriate residual market value of the product(s) as compensation.

Warranty Effective Date

The warranty effective date shall be defined as the date of installation or ninety (90) days after the delivery by Canadian Solar, whichever date
is earlier.

Exceptions

The limited warranties set forth herein DO NOT apply to any module which has been subjected to negligence in transportation, handling,
storage or use, or has been repaired, or in any way tampered with, or which has been subjected to extraordinary salt or chemical exposure; or
which has been subjected to improper installation, application, alteration, unauthorized service, or which has been subjected to power failure
surges, flood, fire, direct or indirect lightning strikes, or other acts of nature, or which has been subjected to accidental breakage, vandalism,
explosions, acts of war, or other events outside Canadian Solar’s control. Unless otherwise required by any mandatory applicable law, the
limited warranties do not cover any transportation costs for return modules, or for reshipment of any repaired or replaced module, or any
other cost associated with installation, removal or reinstallation of modules.

In addition, the limited warranties do not apply to any cosmetic change in appearance stemming from the normal wear and tear over time of
product materials. Warranty claims will not apply if the product label, type or serial number of the applicable product has been altered,
removed or made illegible.
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Claim Verification and Remediation Process

If the Buyer believes that it has a justified claim covered by the limited warranties set forth above, then the Buyer shall comply with the following
return material authorization (“RMA”) process. The Buyer must submit such claim in writing to Canadian Solar within the applicable warranty
period specified above to the following address, or such future address as Canadian Solar may provide from time to time:

Japan:

Technical Department, Canadian Solar Japan K.K.
Round-Cross Shinjuku 5-Chome 8F

5-17-5 Shinjuku Shinjuku-ku

Tokyo, Japan 160-0022

Tel: 03-5291-8591

E-mail: service.jp@canadiansolar.com

Rest of Asia Pacific & Australia:

Customer Service Department, CSI Solar Power (China) Inc.
199 Lushan Road, Suzhou New District Jiangsu

China, 215129

Tel.: +86 (512) 66908088

E-mail: service.cn@canadiansolar.com

Europe, Middle East & Africa:

Customer Service Department, Canadian Solar EMEA GmbH
Landsberger Strasse 94

80339 Munich

Germany

Tel.: +49 (0) 89 - 5199689-0

Email: service.emea@canadiansolar.com

North America & South America:

Customer Service Department, Canadian Solar Inc.
545 Speedvale Ave.

West Guelph, Ontario N1K 1E6

Canada

Tel: +1 855 315 8915

E-mail: service.ca@canadiansolar.com

Such notice should enclose evidence of the date of delivery of the applicable product and the basis for the Buyer’s claim.

Warranty claims may only be made by the original buyer or a person to whom the title to the applicable module(s) has been transferred,
provided that the modules remain in their original location and configuration.

Upon receipt of such written claim, Canadian Solar may seek further verification of the Buyer’s claim of a breach of one of the foregoing limited
warranties. Except as otherwise set forth above, the Buyer will return the allegedly-defective products to Canadian Solar in accordance with
written RMA authorization and return packaging and shipping instructions from Canadian Solar. The return of any product will not be
accepted by Canadian Solar unless prior written authorization has been given by Canadian Solar and the Buyer has complied with the packaging
and shipping instructions provided by Canadian Solar.

If Canadian Solar verifies in its reasonable judgment that a module does not comply with the limited warranties set forth above, then Canadian
Solar, at its option, will either repair the affected module and return it to the Buyer, provide a new or refurbished replacement module
shipped to the Buyer at the Buyer’s expense, or provide an appropriate residual market value of the reduced performance of product(s) as
compensation. Any repair or replacement of an affected module shall not increase the applicable warranty period. Canadian Solar reserves
the right to deliver a similar module (of similar size, color, shape, and/or power output) in replacement of the returned module should the
production of the returned model be discontinued or otherwise unavailable. Ownership of all modules which have been replaced is passed
to Canadian Solar.

EXCEPT AS OTHERWISE PROVIDED BY APPLICABLE LAW, THE FOREGOING REMEDIES STATE CANADIAN SOLAR’S SOLE AND EXCLUSIVE
OBLIGATION AND THE BUYER’S SOLE AND EXCLUSIVE REMEDY FOR A BREACH OF THE FOREGOING LIMITED WARRANTY.

Not Independent Warranties

The Buyer has the right to pursue claims under each of the warranties set forth above; provided that if claims arise under multiple limited
warranties from a single incident, then if Canadian Solar remedies such incidents as set forth above, Canadian Solar shall be deemed to have
resolved all applicable warranty claims arising from such an incident.

www.canadiansolar.com EN-Rev STD 2.7 Copyright©Mar.2013 Canadian Solar Inc. 2/3




Y, i
>~ CanadianSolar

Disclaimers
THE LIMITED WARRANTIES SET FORTH HEREIN ARE IN LIEU OF AND EXCLUDE ALL OTHER EXPRESS OR IMPLIED WARRANTIES, INCLUDING BUT
NOT LIMITED TO WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE OR APPLICATION, AND ALL OTHER
OBLIGATIONS ON THE PART OF CANADIAN SOLAR UNLESS SUCH OTHER WARRANTIES AND OBLIGATIONS ARE AGREED TO IN WRITING BY
CANADIAN SOLAR. SOME JURISDICTIONS LIMIT OR DO NOT PERMIT DISCLAIMERS OF WARRANTY, SO THIS PROVISION MAY NOT APPLY TO
THE BUYER.

Limitation of Liability

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, CANADIAN SOLAR HEREBY DISCLAIMS, AND SHALL HAVE NO RESPONSIBILITY OR
LIABILITY WHATSOEVER FOR, DAMAGE OR INJURY TO PERSONS OR PROPERTY OR FOR OTHER LOSS OR INJURY RESULTING FROM ANY CAUSE
WHATSOEVER ARISING OUT OF OR RELATED TO ANY OF ITS PRODUCTS OR THEIR USE. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, UNDER NO CIRCUMSTANCES SHALL CANADIAN SOLAR BE LIABLE TO THE BUYER, OR TO ANY THIRD PARTY CLAIMING THROUGH OR
UNDER THE BUYER, FOR ANY LOST PROFITS, LOSS OF USE, OR EQUIPMENT DOWNTIME, OR FOR ANY INCIDENTAL, CONSEQUENTIAL OR
SPECIAL DAMAGES OF ANY KIND, HOWSOEVER ARISING, RELATED TO THE PRODUCTS, EVEN IF CANADIAN SOLAR HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, CANADIAN SOLAR’S AGGREGATE LIABILITY, IF ANY, IN DAMAGES OR OTHERWISE,
SHALL NOT EXCEED THE PURCHASE PRICE PAID TO CANADIAN SOLAR BY THE BUYER FOR THE PRODUCT IN THE CASE OF A WARRANTY CLAIM.
THE BUYER ACKNOWLEDGES THAT THE FOREGOING LIMITATIONS ON LIABILITY ARE AN ESSENTIAL ELEMENT OF THE AGREEMENT BETWEEN
THE PARTIES AND THAT IN THE ABSENCE OF SUCH LIMITATIONS THE PURCHASE PRICE OF THE PRODUCTS WOULD BE SUBSTANTIALLY DIFFERENT.
SOME JURISDICTIONS LIMIT OR DO NOT PERMIT DISCLAIMERS OF LIABILITY, SO THIS PROVISION MAY NOT APPLY TO THE BUYER. SOME
JURISDICTIONS DO NOT ALLOW LIMITATIONS ON THE EXCLUSION OF DAMAGES SO THE ABOVE LIMITATIONS OR EXCLUSIONS MAY NOT APPLY
TO THE BUYER.

YOU MAY HAVE SPECIFIC LEGAL RIGHTS OUTSIDE THIS WARRANTY, AND YOU MAY ALSO HAVE OTHER RIGHTS THAT VARY FROM STATE TO
STATE OR COUNRTY TO COUNTRY. THIS LIMITED WARRANTY DOES NOT AFFECT ANY ADDITIONAL RIGHTS YOU HAVE UNDER LAWS IN YOUR
JURISDICTION GOVERNING THE SALE OF CONSUMER GOODS. SOME STATES OR COUNTRIES DO NOT ALLOW THE EXCLUSION OR LIMITATION OF
INCIDENTIAL OR CONSEQUENTIAL DAMAGES, SO THE LIMITATIONS OR EXCLUSIONS IN THIS LIMITED WARRANTY STATEMENT MAY NOT APPLY.

Note

In the event of any inconsistency among different language versions of this Warranty Statement, the English version shall prevail. For modules
covered by Canadian Solar’s warranty, please refer to our product lists published on our website at: http://www.canadiansolar.com/en/
products/product-overview/warranted-standard-solar-modules.html as such list is updated from time to time.
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Jinko Solar Import and Export Co., Ltd. (“Jinko”)
generally provides the Warranties set forth
herein to the original purchaser and its
permitted successors and assigns (“Customer”)
with respect to all solar photovoltaic modules
sold by lJinko under purchase agreements
signed on or after May 1, 2014 (“Modules”),
subject to the terms and conditions herein
(“Limited Warranty”). Jinko and Customer may
hereinafter be referred to each as a “Party” and
collectively as the “Parties”.

1. WARRANTY START DATE. Jinko provides the
Warranties set forth herein commencing upon
the earlier of delivery of Modules to the original
purchaser thereof or that date which is one
hundred and eighty (180) days following the
Module manufacture date, as indicated by the
serial number [digit no. 7 — 12 (YYMMDD),
starting from the left side of the serial number]
for such Module (“Warranty Start Date”).

2. LIMITED PRODUCT WARRANTY. Beginning on
the Warranty Start Date and terminating on
that date which is one hundred and twenty (120)
months thereafter, Jinko warrants that the
Modules and their respective DC connectors
and cables, if any, shall be free from material
defects in design, materials and workmanship
that affect the performance of the Module
(“Limited Product Warranty”). Material defects
shall not include normal wear and tear.

3. LIMITED POWER WARRANTY. Jinko warrants
that the Degradation Rate shall not exceed the
following for the periods identified following
the Warranty Start Date: (a) 10% by that date
which is twelve (12) vyears following the
Warranty Start Date, at which time the Actual
Power Output shall be not less than 90% of the
Nominal Power Output; and (b) 20% by that
date which is twenty-five (25) years following
the Warranty Start Date, at which time the
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Actual Power Output shall be not less than 80%
of the Nominal Power Output (“Limited Power
Warranty”).

4. POWER DEFINITIONS. “Nominal Power
Output (POy)” means the original manufactured
nameplate specification of the Module,
expressed in Watts, as certified by Jinko and
indicated on the Module, excluding any
specified positive tolerance. “Actual Power
Output (PO;)” means the power output of the
Module, expressed in Watts, at Watt peak that
a Module generates at a given pointin time in a
year after the Warranty Start Date (t) in its
‘Maximum Power Point’ under Standard Test
Conditions, corrected for any measurement
error (“STC”). STC are as follows, measured in
accordance with IEC 61215: (a) light spectrum
of AM 1.5; (b) an irradiation of 1000W per m?;
and (c) a cell temperature of 25 degrees
centigrade at right angle irradiation. The
“Degradation Rate (DR)” shall be any positive
amount calculated in accordance with the
following formula, expressed as a percent:

[ DR =1.00 - [(PO,) / (PO,)] ]

5. CLAIMS. Customer shall bear the burden of
establishing a breach of the Warranties
hereunder. If Customer believes there has been
a breach of the Limited Product Warranty or
Limited Power  Warranty (collectively,
“Warranties”), then Customer shall promptly,
and not later than thirty (30) days after
knowledge thereof, provide notice to Jinko
setting forth the following information related
to the claim: (a) party making claim; (b) detailed
description; (c) evidence, including photographs
and data; (d) relevant serial numbers; (e)
Warranty Start Date; (f) Module type; (g)
physical address; (h) any additional evidence
reasonably requested by lJinko; and (i) upon
request from lJinko, the actual Module(s)
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allegedly causing the breach. Notwithstanding
anything to the contrary herein, Jinko shall be
entitled, in Jinko’s sole discretion upon written
notice to Customer, to require that any breach
of the Warranties alleged by Customer be
reviewed by TUV Rheinland, TUV SUD or other
neutral third party testing laboratory selected
by lJinko and approved by Customer, such
approval not to be unreasonably withheld or
delayed (“Independent Testing Lab”). The
power measurement tolerance of any testing
equipment utilized by any Independent Testing
Lab in performing tests required by this Section
5 shall be disclosed in writing to both Parties
prior to performance of any such tests and shall
be reflected in any final test results provided by
the Independent  Testing Lab. The
determination by an Independent Testing Lab
as to whether a breach has occurred shall be
final and conclusive with respect to the matters
covered by such determination. Jinko shall be
responsible for all costs incurred by it in
connection with the shipment by Customer of a
Module pursuant to Section 5(i) hereto and any
Independent Testing Lab’s services provided
pursuant to this Section 5, including shipping,
testing services, storage, insurance and any
Module  destruction incidental thereto;
provided, however, Customer shall promptly
upon receipt of notice indemnify Jinko for all
such costs on a dollar-for-dollar basis in the
event the Independent Testing Lab is unable to
confirm a breach of the Warranties or Customer
is otherwise unable to establish a breach of the
Warranties.

6. REMEDIES. In Jinko’s sole discretion, Jinko
shall repair, replace or provide additional
modules compensating for the related power
loss for any Module which causes a breach of
the Warranties. Additional, repaired or
replacement Modules shall be delivered to the
same destination and on the same INCOTERMS
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2010 delivery basis that the original Module
causing breach of the Warranties was delivered
under the purchase agreement to which this
Limited Warranty applies. Replaced Modules
received by Jinko pursuant to Section 5 shall be
the sole property of Jinko. Jinko shall be solely
responsible for all shipping costs incurred
performing its additional supply, repair or
replacement obligations under this Section 6.
Additional or replacement Modules shall be of
the same type and physical form as the original
Module, electrically compatible with the
original Module, and have an electrical output
of not less than the warranted power output of
the original Module at the time of supply or
replacement, based on the warranted
degradation rates set forth at Section 3 hereto.
Notwithstanding the foregoing, if Jinko no
longer supplies Modules meeting the foregoing
criteria, then additional or replacement
Modules provided under this Section 6 shall be
those Modules then supplied by Jinko most
substantially meeting the foregoing criteria.
Jinko’s performance of any repair, replacement
or additional supply pursuant to this Section 6
shall not extend the term of any Warranties.

7. EXCLUSIONS. This Limited Warranty is subject
to the exclusions set forth in this Section 7. The
Warranties shall not apply to any Module which
has been: (a) altered, repaired or modified
without the prior written consent of Jinko or
otherwise inconsistent with lJinko’s written
instructions; (b) removed and re-installed at any
location other than the physical location in
which it was originally installed following
purchase by Customer or receipt from Jinko as a
replacement Module; (c) subject to misuse,
abuse, neglect, or accident except as may be
caused by lJinko in the course of storage,
transportation, handling, installation,
application, use or service; (d) subject to force
majeure, electrical surges, lightning, flood, fire,
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vandalism, tampering, accidental breakage, or
other events beyond Jinko’s control, resulting in
material damage to the Module; (e) installed on
mobile platforms (other than single- or dual-axis
trackers) or in a marine environment; (f) subject
to direct contact with corrosive agents or salt
water; pest damage; or malfunctioning PV
system components; or (g) used in a manner
inconsistent with the version of lJinko
Installation Manual available at
www.jinkosolar.com on the date the Module is
manufactured. The Warranties shall not apply
to any Module for which the labels thereon
indicating type or serial number have been
altered, removed or made illegible. The
Warranty shall not apply to Modules for which
full and final payment has not been received by
Jinko.

8. NOTICE. Any notice required or permitted
under this Limited Warranty shall be in writing
and deemed to be properly given by the sender
and received by the addressee. Mailed notices
and facsimile notices shall be addressed to the
Jinko office located closest to the place of
original installation, as identified at
www.jinkosolar.com/contact.html. Notices by
e-mail should be sent to cs@jinkosolar.com.
Customer shall promptly provide contact
information upon request. For the avoidance of
doubt, e-mail alone shall not constitute valid
notice pursuant to this Section 8.

9. LIMITS OF LIABILITY. NOTWITHSTANDING
ANYTHING TO THE CONTRARY IN THIS LIMITED
WARRANTY, EXCEPT AS EXPRESSLY PROVIDED
HEREIN, JINKO MAKES NO WARRANTIES,
GUARANTEES OR CONDITIONS, EXPRESS OR
IMPLIED, ARISING FROM OR RELATING TO THE
MODULES AND JINKO DISCLAIMS ANY
WARRANTY OR GUARANTEE IMPLIED BY LAW,
INCLUDING IMPLIED WARRANTIES OF
PERFORMANCE, MERCHANTABILITY OR
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FITNESS FOR A PARTICULAR PURPOSE AND
IMPLIED WARRANTIES OF CUSTOM OR USAGE,
ARISING FROM OR RELATING TO THE
MODULES. THE REMEDIES FOR BREACH OF
THIS WARRANTY ARE CUSTOMER’S SOLE AND
EXCLUSIVE REMEDIES ARISING FROM OR
RELATING TO ANY BREACH OF THE
WARRANTIES. IN NO EVENT SHALL JINKO BE
RESPONSIBLE PURSUANT TO THIS WARRANTY
FOR ANY PERFORMANCE ANALYSIS,
INSPECTION, DIAGNOSIS, REMOVAL, CUSTOMS,
IMPORT DUTIES, EXPORT DUTIES, TAXES,
REINSTALLATION COSTS, SPECIAL, INDIRECT,
INCIDENTAL, PUNITIVE, EXEMPLARY OR
CONSEQUENTIAL DAMAGES OF ANY NATURE
WHATSOEVER, INCLUDING LOSSES OR
DAMAGES CAUSED BY REASON OF LOSS OF
USE, LOSS OF PROFITS OR REVENUE, INTEREST
CHARGES (EXCEPT AS EXPRESSLY PROVIDED
HEREIN), LOSS OF BONDING CAPACITY, COST
OF CAPITAL OR CLAIMS OF CUSTOMER
DAMAGES, WHETHER LIABILITY ARISES AS A
RESULT OF BREACH OF CONTRACT, TORT
LIABILITY (INCLUDING NEGLIGENCE), STRICT
LIABILITY, BY OPERATION OF LA