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Date: October 14, 2015 (Special Board Meeting)
To: The Honorable Board of Directors
From: P. Joseph Grindsta

General Manager

Submitted by: Chris Berch Ob

Executive Manager of Engineering/Assistant General Manager
Shaun Stone
Manager of Engineering gF

Subject: Construction Contract Award for the Montclair Flow Splitter Box and
Metering Station Upgrades

RECOMMENDATION

It is recommended that the Board of Directors:
1.  Approve the construction contract award for J.F.Shea Construction for the Montclair
Splitter Box and Metering Station Upgrades, Project No. EN13018 in the amount of
$557,565; and

2.  Authorize the General Manager to finalize and execute the contract.

BACKGROUND

The Montclair Flow Splitter Box and Metering Station are located within an unincorporated area
of San Bernardino County near the Cities of Montclair, Pomona and Chino. The Splitter Box and
Metering Station receive sewage flows from Ontario, Montclair and Chino. The sewage flows
are either diverted into RP-1 or into the CCWRF and then to RP-5 depending on the seasonal
recycled water demands. Sewage flows can also be diverted to the Non-Reclaimable Wastewater
(NRW) Line in the event of a system emergency.

The Montclair Flow Splitter Box and Metering Station have been in operation since December
1988. The Splitter Box is equipped with three (3) manually operated cast iron gates. Operation
and Maintenance staff confirmed that the gates are inoperable and appear to be beyond repair. In
addition, manually operating the gates in an increasingly heavy traffic street is a safety concemn
due to extensive traffic control requirements.
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Stantec Consulting Services were retained to provide design engineering and construction
support services for the project. The project will install three (3) remotely operated electric
actuated stainless steel slide gates. The project will also upgrade some of the equipment inside
the Metering Station’s including the street-level access hatches and will provide redundancy to
some of the equipment.

On August 13, 2015, Agency staff solicited bids for the construction of the subject project from
the Agency’s Pre-Qualified Contractors list. On September 21, 2015, the following bids were
received:

Bidder's Name Bid Amount for
Project No.
EN13018
J.F. Shea Construction $557,565
W.A. Rasic Construction Co. Inc, $797,000
Mike Bubalo Construction Co. Inc. $980,000
Engineer’s Estimate $540,000

J.F. Shea Construction was the lowest responsive bidder.

The following is the projected project cost:

. Total Cost for
Project Phase EN13018
Design (Consultant, IEUA Labor) $286,976
Construction $557,565
Construction Services (IEUA Labor and Augmentation $200,000
Construction Contingency $115,000
Total Project Cost $1,159,541

The following is the project schedule:

PROJECT PHASE DATE |
Construction Contract Award October 2015
Construction Completion July 2016

The project is consistent of the Agency’s Wastewater Management Business Goal to maintain
capacity within systems and facilities to meet essential service demands and to protect public
health and environment.

G:\Board-Rec\2015\15234 Montclair Diversion Structure Improvements Constr Award 10-14-15
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PRIOR BOARD ACTION

On December 18, 2013, the Board approved the award of the contract for the CCWRF
Headworks & Odor Control Replacement and Montclair Splitter Box and Metering Station
upgrades Design Engineering Services to Stantec Consulting Services, Inc.

IMPACT ON BUDGET

The construction contract for the Montclair Splitter Box and Metering Station Upgrades FY
2015/16, Project No. EN13018, in the amount of $557,565 is within the total project budget of
$3,030,095 in the Regional Wastewater Capital (RC) Fund.

PJG:CB:SS:aa
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SECTION D - CONTRACT AND RELEVANT DOCUMENTS

CONTRACT

THIS CONTRACT, made and entered into this 21% day of October, 2015, by and
between J.F. Shea Construction, Inc. hereinafter referred to as "Contractor,” and The
Inland Empire Utilities Agency, a Municipal Water District, located in San Bernardino
County, California, hereinafter referred to as "Agency”

WITNESSETH:

That for and in consideration of the promises and agreements hereinafter made and
exchanged, the Agency and the Contractor agree as follows:

Contractor agrees to perform and complete in a workmanlike manner, all work required
under the bidding schedule of said Agency's specifications entited SPECIFICATIONS
FOR Montclair Flow Splitter Box / Metering Station Upgrade, Project No. EN 13018.00, in
accordance with the specifications and drawings, and to furnish at their own expense,
all labor, materials, eguipment, tools, and services necessary, except such materials,
equipment, and services as may be stipulated in said specifications to be furnished by

said Agency, and to do everything required by this Contract and the said specifications
and drawings.

For furnishing all said labor, materials, equipment, tools, and services, fumishing and
removing all plant, temporary structures, tools and equipment, and doing everything
required by this Contract and said specifications and drawings; also for all loss and
damage arising out of the nature of the work aforesaid, or from the action of the
elements, or from any unforeseen difficulties which may arise during the prosecution of
the work until its acceptance by said Agency, and for all risks of every description
connected with the work; also for all expenses resulting from the suspension or
discontinuance of work, except as in the said specifications are expressly stipulated to
be borne by said Agency;, and for completing the work in accordance with the
requirements of said specifications and drawings, said Agency will pay and said

Contractor shall receive, in full compensation therefore, the price(s) set forth in this
Contract.

That the Agency will pay the Contractor progress payments and the final payment, in
accordance with the provisions of the contract documents, with warrants drawn on the
appropriate fund or funds as required, at the prices bid in the Bidding and Contract

Requirements, Section C - Bid Forms and accepted by the Agency, and set forth in this
below.

Total Bid Price $557,565.00, Five Hundred Fifty -Seven Thousand Five Hundred
Sixty- Five Dollars and Zero Cents.

If this is not a lump sum bid and the contract price is dependent upon the quantities
constructed, the Agency will pay and said Contractor shall receive, in full compensation
for the work the prices named in the Bidding and Contract Requirements, Section C -
CONTRACT AND

RELEVANT DOCUMENTS



Bid Forms.

The Agency hereby employs the Contractor to perform the wotk according to the terms
of this Contract for the above-mentioned price(s), and agrees to pay the same at the
time, in the manner, and upon the conditions stipulated in the said specifications; and
the said parties for themselves, their heirs, executors, administrators, successors, and
assigns, do hereby agree to the full performance of the covenants herein contained.

The Notice Inviting Bids, Instructions to Bidders, Bid Forms, Information Required of
Bidder, Performance Bond, Payment Bond, Contractors License Declaration,
Specifications, Drawings, all General Conditions and all Special Conditions, and all
addenda issued by the Agency with respect to the foregoing prior to the opening of bids,
are hereby incorporated in and made part of this Contract, as if fully set forth.

The Contractor agrees to commence work under this Contract on or before the date {0
be specified in a written "Notice To Proceed" and to complete said work to the
satisfaction of the Agency Two Hundred and Seventy (270} calendar days after
award of the Contract. All work shalt be completed before final payment is made.

Time is of the essence on this Contract.

Contractor agrees that in case the work is not completed before or upon the expiration
of the contract time, damage will be sustained by the Agency, and that it is and will be
impracticable to determine the actual damage which the Agency will sustain in the event
and by reason of such delay, and it is therefore agreed that the Contractor shall pay to
the Agency the amount of four thousand ($4,000) dollars for each day of delay, which
shall be the period between the expiration of the contract time and the date of final
acceptance by the Agency, as liquidated damages and not as a penalty. Similarly, the
Contract shall pay to the Agency the mount of seven hundred and fifty dolars for each
day after 120 days from the contract award if all shop drawings are not approved by the
Agency. It is further agreed that the amount stipulated for liquidated damages per day of
delay is a reasonable estimate of the damages that would be sustained by the Agency,
and the Contractor agrees to pay such liquidated damages as herein provided.

In case the liquidated damages are not paid, the Contractor agrees that the Agency
may deduct the amount thereof from any money due or that may become due to the

Contractor by progress payments or otherwise under the Contract, or if said amount is
not sufficient, recover the total amount.

CONTRACT AND
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10.

11.

12,

13.

Liquidated

Milestone Damages
for Delay
Approval of All Shop
Drawings after 120
days ofgcontract S pgay
award
Contract Completion $4,000/ day

In addition to the liquidated damages, which may be imposed if the Contractor fails to
complete the work within the time agreed upon, the Agency may also deduct from any
sums due or to become due the Contractor, liquidated damages in accordance with the
Bidding and Contract Requirements, Section B - Instruction to Bidders, Part 5.0
“Liquidated Damages", for any violation of the General Conditions, Section D -
Contractor's Responsibilities, Part 8, "Law and Regulations"; Bidding and Contract
Requirements Contract Section D —Contract and Relevant Documents, Part 1.0,
Paragraphs 9 through 11; General Conditions , Section D - Contracior's
Responsibilities, Part 4.0, "Labor, Materials and Equipment", General Conditions
Section D — Contractor's Responsibilities, Part 12.0, "Safety and Protection” or General
Conditions Section H — Legal Responsibilities, Part 8.0, "Disturbance of the Peace.

That the Contractor will pay, and will require subcontractors to pay, employees on the
work a salary or wage at least equal to the prevailing salary or wage established for
such work as set forth in the wage determinations and wage standards applicable to this
work, contained in or referenced in the contract documents.

That, in accordance with Section 1775 of the California Labor Code, Contractor shall
forfeit to the Agency, as a penalty, not more than Fifty ($50.00) Dollars for each day, or
portion thereof, for each worker paid, either by the Contractor or any subcontractor, less
than the prevailing rates as determined by the Director of the California Department of
Industrial Relations for the work.

That, except as provided in Section 1815 of the California Labor Code, in the
performance of the work not more than eight (8) hours shall constitute a day's work, and
not more than forty (40) hours shall constitute a week's work; that the Contractor shall
not require more than eight (8) hours of labor in a day nor more than forty hours of labor
in a week from any person employed by the Contractor or any subcontractor; that the
Contractor shall conform to Division 2, Part 7, Chapter 1, Article 3 (Section 1810, et
seq.) of the California Labor Code; and that the Contractor shall forfeit to the Agency, as
a penalty, the sum of Twenty-Five ($25.00) Dollars for each worker employed in the
execution of the work by Contractor or any subcontractor for each day during which any

worker is required or permitted to labor more than eight (8) hours in violation of said
Article 3.

That the Contractor shall carry Workers' Compensation Insurance and require all

subcontractors to carry Workers' Compensation Insurance as required by the California
Labor Code.

That the Contractor shall have furnished, prior to execution of the Contract, two bonds

CONTRACT AND
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approved by the Agency, one in the amount of one hundred (100) percent of the
contract price, to guarantee the faithful performance of the work, and one in the amount

of one hundred (100) percent of the contract price to guarantee payment of all claims for
labor and materials furnished.

14.  The Contractor hereby agrees to protect, defend, indemnify and hold the Agency and its
employees, agents, officers, directors, servants and volunteers free and harmless from
any and all liability, claims, judgments, costs and demands, including demands arising
from injuries or death of persons (including employees of the Agency and the
Contracior) and damage to property, arising directly or indirectly out of the obligation
herein undertaken or out of the operations conducted by the Ceontractor, its employees
agents, representatives or subcontractors under or in connection with this Contract.

The Contractor further agrees to investigate, handie, respond to, provide defense for
and defend any such claims, demands or suit at the scle expense of the Cantractor.

IN WITNESS WHEREOF, The Contractor and the General Manager of Inland Empire

Utilities Agency*, thereunto duly authorized, have caused the names of said parties to
be affixed hereto, each in duplicate, the day and year first above written.

Inland Empire Utilities Agency,* Contractor J.F. Shea Construgtion, Inc.
San Bernardino County, California.

By

General Manager Title Steven W.Cox,
Executive Vice President

*Municipal Water District

CONTRACT AND
RELEVANT DOCUMENTS
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Inland Empire L_J;il{t‘ies Agency

. A MUNICIPAL WATER DISTRICT

Date: October 14, 2015 (Special Board Meeting)

To: The Honorable Board of Directors

From: P. Joseph Grindst
General Manager

Submitted by: Chris Berch ab
Executive Manager of Engineering/Assistant General Manager
Sylvie Lee %
Manager of Planning & Environmental Resources

Subject: Energy Storage Services Agreement with Advanced Microgrid Solutions,
Inc.

RECOMMENDATION

It is recommended that the Board of Directors:

1. Approve the Energy Storage Services Agreement between Inland Empire Utilities
Agency and Advanced Microgrid Solutions, Inc. (AMS); and

2. Authorize the General Manager to finalize and execute the Agreement subject to non-
substantive changes.

BACKGROUND

I[EUA has worked with AMS to develop cost effective energy storage solutions at several
treatment plants to improve load management, support the Agency’s renewable installations, and
provide cost savings for facilities by taking advantage of Time-of-Use (TOU) changes in
electricity pricing. AMS has developed a project structure whereby 3.65 MW of energy storage
will be installed at no cost to IEUA. Under the Agreement, IEUA will have access to all of the
stored energy and will pay AMS fixed equipment fees and performance-based service charges.
AMS will assume, at its own expense, all responsibility for design, development, permitting,
financing, operation, maintenance and decommissioning of the Project at each facility. IEUA will
agree to provide AMS access to utility data and facilitate design, permitting, construction,
interconnection and installation of the Project.

The energy storage installations will be equipped with software designed to adapt to each
facility’s load requirements and maximize cost savings based on the electricity tariff specific to
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the site. AMS has conducted modeling tor the IEUA facilities listed in the table below and
estimated that the energy storage installations will result in annual savings up to $550,000 across
all facilities. After taking into account the equipment and service fees, AMS estimates that IEUA
will realize $55,000 to $230,000 in annual electricity savings.

Energy Storage Installation Sites and Sizes

o Energy Storage Rating

Facility (MW)
RP-1 1.0
RP-4 1.25
' RP-5 0.5
CCWRF 0.5
1630 East Pump Station 0.15
1630 West Pump Station 0.25
Total 3.65

Because the savings models rely on electricity usage and tariff forecasts that may change over
time, the Agreement does not include a savings guarantee. However, AMS has provided an
assurance that IEUA will receive a minimum system benefit of $15 per kW of storage installed,
net of any equipment fees. This assurance guarantees a minimum savings of approximately
$55,000 annually. In the event that system performance warrants the cost savings assurance,

AMS will make a lump sum cash payment to IEUA equivalent to the minimum system benefit of
$55,000.

The Agreement is for a 10-year term. AMS anticipates that additional third party agreements,
such as utilization of the batteries for demand response programs, may present opportunities to
enhance the revenue potential of the energy storage systems within the 10-year term. This
agreement stipulates that all third party agreements must be approved by both parties prior to
execution. IEUA’s General Counsel and financial consultant, Public Financial Management,

Inc., reviewed the Agreement and provided comments that were incorporated into the final
contract language.

The project meets the IEUA’s adopted Business goals for Wastewater Management by
optimizing renewable resources, containing future energy costs, and progressing toward peak
power independence with the proposed Energy Management strategy.

PRIOR BOARD ACTION

On February 18, 2015, the Board of Directors approved a Memorandum of Understanding
(MOU) between IEUA and AMS for a Master Lease and Energy Services Agreement.

On August 19, 2015, the Board of Directors approved a revised MOU between IEUA and AMS

for a Master Lease and Energy Services Agreement that was substantially different than the
February 2015 MQU.,

G:\Board-Rec\2015\15246 Energy Storage Agreement 10-14-15
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IMPACT ON BUDGET

If approved, the fixed service fees of $65/kW will be funded by the Utilities budget (10200-
100000-140100-545110) in the Administrative Services Fund, and will be offset by the energy

savings. If needed, the Savings Assurance Guarantee of $80/kW will be credited to the Utilities
budget.

Attachment:
1. Energy Storage Services Agreement

G:\Board-Rec\2015\15246 Energy Storage Agreement 10-14-15
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CONFIDENTIAL AND PROFRIETARY

sl

GENERAL TERMS AND CONDITIONS OF

ENERGY MANAGEMENT SERVICES AGREEMENT

These General Terms and Conditions (“General Conditions™) are dated as of 14th day of October, 2015 and are
witnessed and acknowledged by Advanced Microgrid Solutions, Inc., a Delaware corporation (“Provider™) and
Inland Empire Utilities Agency (“Host Customer™), as evidenced by their signature on the last page of this
document. These General Conditions are intended to be incorporated by reference into one or more Special Terms
and Conditions of the Energy Management Services Agreement (each, a “Special Conditions™) that may be entered
into between Provider and Host Customer or between their respective Affiliates, Bach Special Conditions that
incorporates these General Conditions shall together constitute a separate Energy Management Services Agreement
between Provider and Host Customer or between their respective Affiliates, as applicable. Except to the extent
Provider or Host Customer, or their respective Affiliates, become a party to one or more Special Conditions that
incorporate these General Conditions, these General Conditions shall have no binding effect upon Provider or Host
Customer or such Affiliates, and then each Special Conditions and incorporated General Conditions shall only be
binding on the party executing the Special Conditions for the Energy Storage System (as defined below) and
Premises (as defined below) referenced in such Special Conditions.

1. DEFINITIONS.

1.1 Definitions. In addition to other terms
specifically defined elsewhere in the Agreement,
where capitalized, the following words and
phrases shall be defined as follows:

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

“Agreement” or “Energy Management Services
Agreement” means the Special Conditions and
General Conditions that, pursuant to the preamble
to these General Conditions, together constitute a
separate agreement between the parties to the
Special Conditions with respect to the Energy
Storage System and Premises referenced in the
Special Conditions.

“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 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.

“Approved Service Providers” means those
service provider, listed on Schedule 10 of the
Special Conditions, who are authorized to
perform any operation or maintenance work on
the Energy Storage System.

“Assignment” has the meaning set forth in
Section 13.1.

“Bankruptcy Event” means with respect to a
Party, that either:

(1) such Party has (A) applied for or consented to

the appointment of, or the taking of possession
by, a receiver, custodian, trustee or liquidator
with respect to itself or of all or a substantial part
of its property; (B) admitted in writing its
inability, or be generally unable, to pay its debts
as such debts become due; (C) made a general
assignment for the benefit of its creditors; (D)
commenced a voluntary case under any
bankruptcy law; (E) filed & petition seeking to
take advantage of any other law relating to

Genetal Tarms IRUA Final v5.docx
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bankruptcy, insolvency, reorganization, winding
up, or composition or readjustment of debts; (F)
failed to controvert in a timely and appropriate
manner, or acquiesced in writing to, any petition
filed against such Party in an involuntary case
under any bankruptcy law; or (G) taken any
corporate or other action for the purpose of
effecting any of the foregoing; or

(if) a proceeding or case has been commenced
without the application or consent of such Party
in any court of competent jurisdiction seeking (A)
its liquidation, reorganization, dissclution or
winding-up or the composition or readjustment of
debts or, {B) the appointment of a trustee,
receiver, custodian, liquidator or the Jike 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 unstayed and in effect for a period of
sixty (60) days.

“Business Day” means any day other than
Saturday, Sunday or any other day on which
banking institutions in San Francisco, California
are required or authorized by Applicable Law to
be closed for business.

“Completion Date” has the meaning set forth in
Section 3.3(b).

“Confidential Information™ has the meaning set
forth in Section 15.1,

“Control Area Operetor” means the entity
responsible for managing the bulk power grid
where the Premises are located, and may be the
Local Electric Utility or a regional transmission
operator,

“Covenants, Conditions and Restrictions” or
“CCR” means those requirements or limitations
related to the Premises as may be set forth in a
lease, if applicable, or by any association or other
organization, having the aunthority to impose
resirictions, as may be modified from time to
time.

“Disruption Period” has the meaning set forth in
Section 4.3(b).

“Early Termination Date” means any date on
which the Agreement terminates other than by
reason of expiration of the then applicable Term.
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“Early Termination Fee” means the fee payable
by Host Customer to Provider under certain
circumstances described herein in the amount set
forth on Schedule 3, Column 1 of the Special
Conditions.

“Effective Date™ has the meaning set forth in the
preambie to the Special Conditions.

“Engrgy Management Services” means such
services provided from the Energy Storage
System as set forth in the Special Conditions.

“Energy Storage System” means a battery or
other technology system and related components
to be installed by Provider at the Premises
referenced in a Special Conditions that will be
used by Provider to meet Provider’s obligations to
Host Customer to provide the Enerpy
Management Services as set forth in the Special
Conditions.

“Energy Storage System Operations” means
Provider’s operation, maintenance and repair of
the Energy Storage Systems performed in
accordance with the requirements herein.

“Environmental Attributes” shall mean any and
all products from or characteristics of the Energy
Storage Systems or the Energy Management
Services, whether existing as of the Effective
Date or subsequently created, other than electrical
energy or capacity, including without limitation,
carbon trading credits, renewable energy credits
or certificates, emissions reduction credits,
emissions allowances, green tags, tradable
renewable credits, Green-e®-certified products,
Self-Generation Incentive Program or Auto-
Demand Response program benefits pursuant to
the Local Electric Utility tariff applicable to Host
Customer, or any other benefit or incentive under
programs for energy storage or discharge from
batteries.

“Environmental Documents™ has the meaning set
forth in Section 7.2(h).

“Environmental Law” means any and all federal,
state, local, provincial and foreign, civil and
criminal laws, statutes, ordinances, orders,
common law, codes, rules, regulations,
judgments, decrees, injunctions relating to the
protection of health and the environrent, worker
health and safety, and/or governing the handling,
use, generation, treatment, storage, transportation,
disposal, manufacture, distribution, formulation,



packaging. labeling, or release to the environment
of or exposure to Hazardous Materials, including
any such requirements implemented through
Governmental Approvals.

“Estimated Remaining Payments” means as of
any date, the estimated remaining Management
Services Payments to be made through the end of
the then-applicable Term, as teasonably
determined by Provider.

“Expiration Date” means the date on which the
Agreement terminates by reason of expiration of
the Term.

“Financing Party” means, as applicable (i) any
Person {or its agent) from whom Provider (or an
Affiliate of Provider) leases an Energy Storage
System, (ii} any Person (or iis agent) who has
made or will make a loan te or otherwise provides
financing to Provider (or an Affiliate of Provider)
with respect to an Energy Storage System, or (iii)
any Person acquiring a direct or indirect interest
in Provider or in Provider’s interest in the
Agreement or an Energy Storage System.

“Force Majeure Event™ has the meaning set forth
in Section 10.1.

“General Conditions™ has the meaning set forth in
the preamble hereto, and includes all Exhibits
hereto.

“Governmental Approval” means any approval,
consent, franchise, permit, certificate, resolution,
concession, license, or authorization issued by or
on behalf of any applicable Governmental
Authority, including any such approval, consent,
order or binding agreements with or involving a
governmental authority under Environmental
Laws.

“Governmental Authority” means any federal,
state, regional, county, town, city, or municipal
government, whether domestic or foreign, or any
department, agency, bureau, or other
administrative, regulatory or judicial body of any
such government.  Governmental Authority
includes the Local Electric Utility and the Control
Area Operator.

“Hazardous Materials” means any hazardous or
toxic material, substance or waste, including
petroleum, petroleumn hydrocarbons or petroleum

products, petroleum by-products, radioactive
materials, asbestos or asbestos-containing
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materials, gasoline, diesel fuel, pesticides, radon,
urea formaldehyde, mold, lead or lead-containing
materials, polychiorinated biphenyls; and any
other chemicals, materials, substances or wastes
in any amount or conceniration which are
regulated under or for which liability can be
imposed under any Environmental Law.

“Host Customer” has the meaning set forth in the
preamble to the Special Conditions.

“Host Customer Default” has the meaning set
forth in Section 11.2(a).

“Host Customer Indemnified Parties™ has the
meaning set forth in Section 16.1.

“Indemnified Persons” means Host Customer
Indemnified Parties or Provider Indemnified
Parties, as the context requires.

“Incentives” means any accelerated depreciation,
installation or production-based incentives,
investment tax credits, ancillary services or
capacity products and subsidies including, but not
limited to, the subsidies in Schedule 6 of the
Special Conditions and all other storage or cnergy
subsidies and incentives.

“Instailation Work™ means the construction and
installation of the Energy Storage Systems and
the start-up, testing and acceptance (but not the
operation and maintenance) thereof, all performed
by or for Provider at the Premises.

“Invoice Date” has the meaning set forth in
Section 6.2,

“Liens” has the
Section 7.1(d).

meaning set forth in

“Local Electric Utility” means the local electric
distribution owner and operator providing electric
distribution and interconnection services to Host
Customer at the Premises.

“Losses” means all losses, liabilities, claims,
demands, suits, causes of action, judgments,
awards, damages, cleanup and remedial
obligations, interest, fines, fees, penalties, costs
and expenses {including all attorneys’ fees and
other costs and expenses incurred in defending
any such claims or other matters or in asserting or
enforcing any indemnity obligation).



“Management Services Payment”
meaning set forth in Section 6.1.

has the

“Market Products” has the meaning set forth in
Section 5.4.

“Party” or “Parties” has the meaning set forth in
the preamble to the Special Conditions.

“Person” means an individual, partership,
corporation, limited liability company, business
trust, joint stock company, trust, unincorporated
association, joint venture, firm, or other entity, or
a Governmental Authority.

“Pre-existing Environmental Conditions™ means
any: (i) violation of, breach of or non-compliance
with any Environmental Laws with respect to the
Premises that first existed, arose or occurred on or
prior to Provider’s commencement of Installation
Work at the Premises and (ii) the presence or
release of, or exposure to, any Hazardous
Materials at, to, on, in, under or from the
Premises that first existed, arose or occurred on or
prior to Provider’s commencement of Installation
Work at the Premises,

‘“Premises” means the premises described in
Schedule6 of the Special Conditions. The
Premises includes the entirety of any structures
and underlying real property located at the
address described in Schedule 6 of the Special
Conditions.

“Providet” has the meaning set forth in the
Special Conditions.

“Provider Default” has the meaning set forth in
Section 11.1(a).

“Provider Indemnified Parties” has the meaning
set forth in Section 16.2.

“Representative” has the meaning set forth in
Section 15.1.

“Services Term™ has the meaning set forth in
Section 3of the Special Conditions.

“Security Interest” has the meaning set forth in
Section 8.2.

“Site-Specific Requirements” means the site-
specific information and requirements as may be
set forth in Schedule 6 of the Special Conditions.
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“Special Conditions™ is defined in the preamble to
these General Conditions. References to “the
Special Conditions” herein shall be deemed to be
to a specific Special Conditions that incorporates
these General Terms to form a separate Energy
Management Services Agreement applicable to
the Energy Storage System and Premises
referenced in such Special Conditions.

“Stated Rate” means a rate per annum equal to the
lesser of (a) the “prime rate”™ (as reported in The
Wall Street Journal) plus two percent (2%) or (b)
the maximum rate allowed by Applicable Law,

“Term” has the meaning set forth in Section 2.1.

“Termination Date” means the date on which the
Apgreement ceases to be effective, including on an
Early Termination Date or the Expiration Date.

“Trensfer Time” has the meaning set forth in
Section 4.3(s).

1.2 Interpretation. The captions
or headings in these General Conditions are
strictly for convenience and shall not be
considered in interpreting the Agreement. Words
in the Agreement that impart the singular
connotation shall be interpreted as plural, and
words that impart the plural connotation shall be
interpreted as singular, as the identity of the
parties or objects referred to may require. The
words “include”, “includes”, and “including”
mean include, includes, and including “without
limitation” and “without limitation by
specification.” The words *hereof”, “herein™, and
“hereunder™ and words of similar import refer to
the Agreement as a whole and not to any
particular provision of the Agreement. Except as
the context otherwise indicates, all references to
“Articles” and “Sections” refer to Articles and
Sections of these General Conditions.

2, TERM AND TERMINATION.

2.1 Term. The term of the
Agreement shall commence on the Effective Date
and shall continue until sixty (60) days following
the Services Term (the “Term™).

22 Removal of Energy Storage
System at Expiration. Upon the expiration or
earlier termination of the Agreement, Provider
shall, at Provider’s expense {except as otherwise
provided herein), remove all of its tamngible
property comprising the Energy Storage Systems




from the Premises on a mutually convenient date
but in no case later than sixty (60) days after the
Termination Date. The Premises shall be
returned to their original conditions other than
Energy Storage Systemn mounting pads or other
support structures, incidental hardware (all of
which may remain at the Premises) and ordinary
wear and tear. If an Energy Storage System is to
be located on a roof or inside Host Customer’s
building, then in no case shall Provider’s removal
of an Energy Storage System affect the integrity
of Host Customer’s roof or building, which shall
be as leak proof as it was prior to removal of the
Energy Storage System (other than ordinary wear
and tear). For purposes of Provider’s removal of
an Energy Storage System, Host Customer’s
covenants pursuant to Section 7.2 shall remain in
effect until the date of actual removal of the
Energy Storage System. Provider shall leave the
Premises in neat and clean order. If Provider fails
to remove or commence substantial efforts to
remove an Energy Storage System by the required
date, Host Customer shall have the right, at its
option, to remove the Energy Storage System to a
public warehouse and restore the related Premises
to its original condition, other than Energy
Storage System mounting pads or other support
structures, incidental hardware (all of which may
remain at the Premises) and ordinary wear and
tear, and Provider shall reimburse Host Customer
for its reasonable cost of such removal; provided,
if Host Customer elects to remove and store an
Energy Storage System, it shall exercise
reasonable care to do so in a manner consistent
with good electrical practices.

23 Conditions of the Apreement
Prior to Installation. In the event that any of the
following events or circumstances occur prior to
the Completion Date for any Energy Storage
System to be installed hereunder, Provider may
(at its sole discretion) remove a given Host
Customer site from the Premises or terminate the
Agreement, in which case neither Party shall have
any liability to the other in respect of such
Premises or related Energy Storage System, in the
event of a removel, or hereunder, in the event of a
termination, except for any such liabilities that
may have accrued prior to such removal:

(i) Provider determines that the
Premises, or portion thereof, as is, is insufficient
to accommodate an Energy Storage System or
unsuitable for construction or operation of an
Energy Storage System.
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(ii) There exist site conditions
{(including Pre-Existing 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 Installation Work at a given
site, or damage or adversely affect the electricity
production from an Energy Storage System as
designed.

(ifi) There is a material adverse
change in the regulatory environment, Incentives
or federal or state tax code (including the
expiration of any incentive program or tax
incentives in effect as of the Effective Date) that
could reasonably be expected to adversely affect
the economics of the Agreement for Provider and
its investors.

(iv) Provider is unable to obtain
financing for an Energy Storage System on terms
and conditions satisfactory to it.

v) Provider has not received: (1) a
fully executed license in the form of Exhibit A of
these General Conditions from the owner of the
Premises, or necessary potion thereof (if the Host
Customer is a tenant), (2) a release or
acknowledgement from any mortgagee of the
Premises, if required by Provider’s Financing
Party, to establish the priority of its security
interest in an Energy Storage System, and (3)
such other documentation as may be reasonably
requested by Provider to evidence Host
Customer’s ability to meet its obligations under
Section 7.2(d)(ii) to ensure that Provider will
have access to the Premises throughout the Term.

(vi) There has been a material
adverse change in the rights of Host Customer to
occupy the Premises, or relevant portion thereof,
or Provider to construct, operate or maintain the
an Energy Storage System on the Premises.

(vii)  Provider has not received
gvidence reasonably satisfactory to it that the
Host Customer’s current interconnection services
are adequate to support the Energy Storage
Systems, or that such nterconnection services can
be upgraded at a cost satisfactory to Provider
unless Host Customer has agreed to pay for any
such upgrades required.

(viii)  Host Customer or Provider has
determined that there are easements, CCRs or
other land-use restrictions, liens or encumbrances



that would materially impair or prevent the
installation, operation, maintenance or removal of
an Energy Storage System.

{ix) There has been a material
adverse change in Host Customer’s credit-
worthiness.

3. HOST CUSTOMER CONSTRUCTION,
INSTALLATION AND TESTING OF
STORAGE SYSTEM.

3.1 Installation Wotk.  Provider
will cause the Energy Storage Systems to be
designed, engineered, installed and constructed
substantially in accordance with Schedule 6 of the
Special Conditions and Applicable Law. The
Energy Storage Systems shall be integrated with
the Premises’ electrical systems, and subject to
applicable codes and utility tariffs, shall be
capable of charging from grid supplied energy
and shall be capable of discharging to the
Premises. At its request, Host Customer shall
have the right to review ali construction plans and
designs, including engineering evaluations of the
impact of the Energy Storage System. Provider
shall perform the Installation Work in a manner
that minimizes inconvenience to and interference
with the use of the Premises to the extent
commercially practical.

32 Approvals; Permits. Host
Customer shall assist Provider in obtaining all
necessary consents, approvals and permiis
required to perform Provider’s obligations under
this Agreement, and in those related to the Local
Electric Utility, any Governmental Approval, and
Incentive program, and any comsents, waivers,
approvals or releases required pursuant to any
applicable contract or CCR. Provider shall pay
all fees of obtaining such consents, approvals and
permits and Host Customer shall not pay any such

fees or any other related payment.
33 Enerpy Storage System
Acceptance Testing.

(a) Provider shall conduct testing
of the Energy Storage Systems in accordance with
such methods, acts, guidelines, standards and
criteria ' reasonably accepted or followed by
encrgy storage system integrators in the United
States.

(b) If the results of such testing
indicate that an Bnergy Storage System is capable
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of providing the Energy Management Services,
and the Energy Storage System has obtained all
necessary approvals for operation, then Provider
shall send a written notice to Host Customer to
that effect, and the date of such notice shali be the
“Completion Date” for such Energy Storage
System.

4. STORAGE SYSTEM OPERATIONS.

4.1 Provider as Owner and
Operator. The Energy Storage Systems will be
owned by Provider or Provider’s Financing Party
and will be operated and maintained and, as
necessary, repaired by Provider at its sole cost
and expense; provided, that any repair or
maintenance costs incurred by Provider as a result
of Host Customer’s negligence or breach of its
obligations hereunder shall be reimbursed by
Host Customer. The Energy Storage Systems
shall, in the normal course, shall charge from the
grid or from solar or other omsite generation, as
applicable, and discharge to the Premises such
that the Energy Storage Systems are capable of
delivering the Energy Management Services.
Such operation of the Energy Storage Systems
may be done remotely.

42 Metering. (a) Provider may
provide the Energy Management Services using
the existing electricity metering devices at the
Premises and shall install and maintain one or
more additional utility-grade kilowatt-hour (kWh)
meters for the measurement of electrical energy
as well ags power discharged by the Energy
Storage Systems and for the measurement of
electrical energy delivered by the Local Electric
Utility used to charge the Energy Storage
Systems. Upon Host Customer’s reasonable
written request, Provider shall furnish a copy of
all technical specifications and accuracy
calibrations for each such additional Metex{s).

(b) Host Customer shall take all
actions necessary to ensure Provider has real-time
telemetered access to the electricity meters at the
Premises, including those owned or operated by
the Local Electric Utility, for measuring electric
energy provided by the Local Electric Utility to
the Premises.

4.3
Disruptions.

Energy Storage System

{8 Substitution of Premises. If, for
reasons other than Provider's breach of its




obligations hereunder, Provider ceases to have
access rights to the Premises as necessary to
operate each Energy Storage System or provide
the Energy Management Services prior to the
Expiration Date, then Host Customer shall
provide Provider with a mutually agreeable
substitute premises. Host Customer shall provide
at least one hundred and eighty (180) days’
written notice prior to the date on which it desires
to effect such substitution. In connection with
such substitution, Host Customer and Provider
shall amend the Agreement to specify the
substitute premises. Host Customer shall also
provide any new owner, lessor, or mortgagee
consents or releases required by Provider’s
Financing Party in connection with the substitute
Premises. If Host Customer is unable to obtain
such consents and releases for a substitute
premises, or if Provider does not accept the
substitute premises, the substitution shall not be
allowed. Host Customer shall pay all costs
associated with relocation of an Energy Storage
System including all costs and expenses incurred
by or on behalf of Provider in connection with
removal of the Energy Storage Systemn from the
existing site and repair or maintenance of the site,
if applicable, and installation and testing of the
Energy Storage System at such substifute
premises and all applicable interconnection fees
and expenses at the substitute premises, as well as
costs of new title search and other out-of-pocket
expenses connected to preserving and refiling the
secutify interest of Provider’s Financing Party in
the Energy Storage System. Provider shall make
commercially reagonable efforis to remove all of
its tangible property comprising the relocated
Energy Storage System from the vacated gite
prior to the termination of Host Customer’s rights
to use such Premises. Upon removal of the
tangible property comprising the Energy Storage
System from the site, the site shall be returned to
its original condition other than Energy Storage
System mounting pads or other support structures,
incidental hardware (all of which may remain at
the site) and ordinary wear and tear. If an Energy
Storage System is to be located on a roof or
within Host Customer’s building, then in no case
shall Provider’s removal of the Energy Storage
System affect the integrity of the roof, which shall
be as leak proof as it was prior to removal of
Energy Storage System, ordinary wear and tear
excepted. In connection with any substitution of
Premises, Host Customer shall continue to make
all Management Services Payments, and Host
Customer shall reimburse Provider for any lost or
reduced revenue as provided in Section 4.3(c).
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The Parties may, at any time, upon mutual
agreement substitute sites for an Energy Storage
System and allocate amongst themselves the costs
and expense of so doing.

®) Premises Repair and Other
Energy Storage System Disruptions. In the event
that (x) the owner or lessee of the Premises, or
any portion thereof, repairs the Premises for any
reason not directly related to damage caused by
the Energy Storage System, and such repair
requires the partial or complets temporary
disassembly or movement of an Energy Storage
System, or (y) any act or omission of Host
Customer or Host Customer’s employees,
Affiliates, agents or subcontractors {collectively,
a “Host Customer Act”) results in a disruption or
outage in Energy Storage System production,
then, in either case, Host Customer shall (i) pay
Provider for all work required by Provider to
disassemble or move the Energy Storage System
and to re-install and test the Energy Storage
System, {ii) continue to make all Management
Services Payments, and (iii) reimburse Provider
for any lost or reduced revenue as provided in
Section 4.3(c).

() Lost Revenus During Disruptions. During
any time that an Energy Storage System has

reduced or no operations due to a relocation or
other disruption described in Section 4.3(a) or
4.3(b) (any such time, the “Disruption Period™),
Host Customer shall reimburse Provider for any
lost or reduced revenue or other benefits from
Incentives or Environmental Attributes that are
not delivered or received during the Disruption
Period due to such reduced or non-operation to
the extent such reimbursement is expressly agreed
to in writing by both Parties prior to
commencement of such dispatch or installation of
additional capacity for provision of Market
Products under Section 5.4.

44 Software. Host Customer
acknowledges that Provider’s Affiliate, Advanced
Microgrid Solutions, Inc. (“AMS™) shall own sll
software used in connection with or related to the
Energy Storage Systems (“Software™). The
Energy Storage Systems exclude Software.
Provider shall obtain all license rights necessary
from AMS to utilize the Software and operate the
Equipment.  Host Customer will keep the
Software free of all Liens. Other than its rights
under the Agreement, Host Customer shall have
no interest in the Data or Software. During the
Tertn, Provider grants to Host Customer, at no



cost to Host Customer, a limited, non-exclusive,
royalty-free license solely as necessary to make
use of the System Data (as defined in Section
15.5) and Energy Storage Systems at the Premises
and to receive the Energy Management Services.
Host Customer may not use, execute, access,
reverse engineer, modify or make derivative
works of the Software in any way.,

5. DELIVERY OF ENERGY MANAGEMENT
SERVICES.

5.1 Performance Guarantee. Provider
shall guarantee the performance of the Energy
Storage Systems as set forth in Schedule 4 of the
Special Conditions.

5.2 Environmental Attributes and
Incentives. Host Customer’s purchase of Energy
Management Services does not include
Environmental Aitributes or Incentives, each of
which shall be owned by Provider or Provider’s
Financing Party for the duration of the Energy
Storage System’s operating life. Host Customer
disclaims any right to Environmental Attributes
or Incentives based upon the installation or
operation of the Energy Storage System at the
Premises, Host Customer will cooperate with
Provider to enable Provider to secure the benefits
of any Environmental Attributes and Incentives,
and shall, at the request of Provider, execute any
document or agreement and take such actions as
are reasonably necessary to fulfill the intent of
this Section 5.2. In the event that Host Customer
receives any Environmental Attributes or
Incentives, Host Customer shall provide such
Environmental Attributes and Incentives to
Provider without deduction or setoff. To avoid
any conflicts with fair trade rules regarding
claims of other energy use and to help ensure that
Environmental Attributes will be certified by
Green-e® or a similar organization, Host
Customer shall submit to Provider for approval
any press releases regarding Host Customer’s use
of energy from the Energy Storage Systems and
shall not submit for publication any such releases
without the prior written approval of Provider.
Without limiting Provider's other rights
hereunder, in the event that Host Customer
breaches its obligations under this Section 52
and, as a result thersof, the wvalue of the
Environmental Attributes or Incentives generated
by the Energy Storage Systems is reduced, Host
Customer shall pay to Provider the value of such
reduction.
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53 Title to Energy Storage System.
Throughout the duration of the Agreement,
Provider or Provider’s Financing Party shall be
the legal and beneficial owner of the Energy
Storage Systems at all times, and the Energy
Storage Systems shall remain the personal
property of Provider or Provider’s Financing
Party and shall not attach to or be deemed a part
of, or fixture to, the Premises. The Energy
Storage Systems shall at all times retain the legal
status of personal property as defined under
Article 9 of the Uniform Commercial Code. Host
Customer covenants that it will use reasonable
commercial efforts to place all parties having an
interest in or lien upon the real property
comprising the Premises, or any portion thereof,
on notice of the ownership of the Energy Storage
Systems and the legal status or classification of
the Energy Storage Systems as personal property.
Host Customer authorizes Provider to file any and
all financing statements or precautionary fixture
filings to provide such notice to lien holders of
the Premises or of Host Customer. If there is any
mortgage or fixture filing against the Premises
which could reasonably be construed as aftaching
to an Energy Storage System as a fixture of the
Premises, Host Customer shall provide, at
Provider’s request, a disclaimer or release from
such lien holder. If Host Customer is the fee
owner of the Premises, Host Customer consents
to the filing by Provider, on behalf of Host
Customer, of a disclaimer of the Energy Storage
Systems as a fixture of the Premises in the office
where real estate records are customarily filed in
the jurisdiction of the Premises. If Host Customer
is not the fee owner, Host Customer will, at
Provider’s request, use commercially reasonable
efforts to obtain such consent from such owner.

5.4 Market Products. Provider
shall have the right to discharge or otherwise use
the Energy Storage Systems to sell or otherwise
benefit from any product or service that any
Energy Storage System is capable of providing
from time to time, including but not limited to
demand response, wholesale energy sales,
ancillary ufility services and qualification for
generation capacity credits (“Market Products™).
All revenue or other benefits from using the
Energy Storage Systems to deliver Market
Products shall be the sole property of Provider
unless otherwise agreed to in writing by both
Parties. = Notwithstanding the  foregoing,
Provider’s use of the Energy Storage Systems for
Market Products requiring dispatch of the existing
capacity installed under this Agreement, or any



additional capacity added to the Energy Storage
System for purposes other than to perform the
Energy Management Services in Schedule 1 shali
be agreed to in writing by both Parties prior to
commencement of such digpatch or installation of
such additional capacity, Provider's right to use
an Energy Storage System in such manner shall
not excuse Provider from its obligation to provide
the Energy Management Services and be bound
by the limitations set forth in the Energy
Management  Services  Agreement  and
performance guarantee as set forth in Section 5.1.

6. PRICE AND PAYMENT.

6.1 Purchase Requirement. Host
Customer shall pay to Provider 2 monthly
payment (the “Management Services Payment™)
for the Energy Management Services during each
calendar month of the Term as set forth in
Schedule 2 of the Special Conditions. Host
Customer remains and shall be solely responsible
for all Local Electric Utility charges relating to
the Premises, including all fees and charges
relating to electricity provided to the Premises
and the Energy Storage Systems.

6.2 Invoice. Provider shall invoice
Host Customer on or about the first day of each
month (each, an “Invoice Date™), commencing on
the first Invoice Date to occur after the first
Completion Date to occur, for the Management
Services Payment in respect of the immediately
preceding month.  The last invoice shall include
a pro-rated Management Services Payment only
through the Termination Date of this Agreement.

6.3 Time__of Payment. Host
Customer shall pay all undisputed amounts due

hereunder within thirty (30) days after the date of

the applicable Invoice Date.
6.4 Method of Payment. Host

Customer shall make all payments under the
Agreement by electronic funds tramsfer in
immediately available funds to the account
designated by Provider from time to fime. All
payments that are not paid when due shall bear
interest accruing from the date becoming past due
until paid in full at a rate equal to the Stated Rate.
All payments made hereunder shall be non-
refundable, be made free and clear of any tax,
levy, assessment, duties or other charges and not
subject to reduction, withholding, set-off, or
adjustment of any kind.
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6.5 Disputed Payments. If a bona
fide dispute arises with respect to any invoice,
Host Customer shall not be deemed in default
under the Agreement as a result of its failure to
pay disputed amounts and the Parties shall not
suspend the performance of their respective
obligations hereunder, including payment of
undisputed amounts owed hereunder. If an
amount disputed by Host Customer is
subsequently deemed to have been due pursuant
to the applicable invoice, interest shall accrue at
the Stated Raie on such amount from the date
criginally due under such invoice until the date
paid.

7. GENERAIL COVENANTS,

7.1 Provider’s Covenants. Provider
covenants and agrees to the following:

{a)  Notice of Damage or Emergency.,
Provider shall (i) promptly notify Host Customer

if it becomes aware of any damage to or loss of
the use of an Energy Storage Systemn or any event
or circumstance that could reasonably be expected
to adversely affect an Energy Storage System, (ii)
immediately notify Host Customer if it becomes
aware of any event or circumstance relating to an
Energy Storage System or the Premises that poses
a significant risk to human health, the
environment, the Energy Storage System or the
Premises,

(b) Governmental Approvals;
Incentives. Except as otherwise provided for

herein, while providing the Installation Work,
Energy Management Services, and Energy
Storage Systern Operations, Provider shall obtain
and maintain and secure, at its cost and expense,
all Governmental Approvals required to be
obtained and maintained and secured by Provider
and to enable Provider to perform such
obligations, and all Environmental Attributes and
Incentives.

(©) Health and Safety. Provider
shall take all necessary and reasonable safety

precautions with respect to providing the
Installation Work, Energy Management Services,
and Energy Storage System Operations that shall
comply with all Applicable Laws pertaining to the
health and safety of persons and real and personal
property. Provider will not bring onto or store at
the Premises any Hazardous Materials, expect for
such substances that are necessary for the
Installation Work, the maintenance of the Energy



Storage Systems and/or incorporated inte the
Energy Storage Systems and, in any case, that are
in full compliance with all Environmental Laws.
Provider shall materially comply with
Environmental Laws during Installation Work,
operation and decommissioning of the Energy
Storage Systems by Provider.

(d) Liens. Other than a Financing
Party’s security interest in or ownership of an
Energy Storage System, Provider shall not
directly or indirectly cause, create, incur, assume
or suffer to exist any mortgage, pledge, lien
(including mechanics’, labor or materialman’s
lien), charge, security interest, encumbrance or
claim of any nature (*Liens™) on or with respect
to the Premises or any interest therein, in each
case to the extent such Lien arises from or is
related to Provider’s performance or non-
performance of its obligations hereunder. If
Provider breaches its obligations under this
Section 7.1(d), it shall (i) immediately notify Host
Customer in writing, (ii) promptly cause such
Lien to be discharged and released of record
without cost to Host Customer, and (iii) defend
and indemnify Host Custcmer against all costs
and expenses (including reasonable attorneys’
fees and court costs at trial and on appeal)
incurred in discharging and releasing such Lien,

7.2 Host Customer’s Covenants.
Customer covenants and agrees as follows;

. (a) Notice of Damape or
Emergency. Host Customer shall (i) promptly
notify Provider if it becomes aware of amy
damage to or loss of the use of an Energy Storage
System ot any event or circumstance that could
reascnably be expected to adversely affect an
Energy Storage System, (ii) immediately notify
Provider it becomes aware of any event or
circumstance that poses an imminent risk to
human health, the environment, an Energy
Storage System or the Premises.

) Liens. Host Customer shall not
directly or indirectly cause, create, incur, assume
or suffer to exist any Liens on or with respect to
the Energy Storage Systems or any interest
therein. If Host Customer breaches iis obligations
under this Section, it shall immediately notify
Provider in writing, shall promptly cause such
Lien to be discharged and released of record
without cost to Provider, and shall indemnify
Provider against all costs and expenses (including
reasonable attorneys’ fees and court costs at trial

Host
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and on appeal) incurred in discharging and
releasing such Lien.

(c) Consents and Approvals. Host
Customer shall comply with Applicable Law in

connection with providing Provider with access to
the Premises and in performing any of its
obligations under this Agreement, Host Customer
shall ensure that any authorizations required in
order to enter into this Agreement and make the
Premises available to Provider for the purposes of
this Agreement, are obtained or provided in 2
timely mauner. To the extent that only Host
Customer is authorized to request, obtain or issue
any necessary  approvals, Governmental
Approvals, Environmental Aftributes, Incentives,
rebates or other financial incentives, Host
Customer shall cooperate with Provider to obtain
or issue such approvals, Governmental
Approvals, rebates or other financial incentives in
the name of Provider. Host Customer shall
provide to Provider copies of all Governmental
Approvals and CCRs applicable to the Premises,
other than those obtained by Provider or to which
Provider is a party.

1)) Access to Premises, Grant of
License. Host Customer hereby grants to
Provider a commercial license coterminous with
the Term, containing all the rights necessary for
Provider to use and occupy portiens of the
Premises for the installation, operation,
maintenance and removal of the Energy Storage
Systems pursuant to the terms of this Agreement,
including ingress and egress rights to the
Premises and access to electrical panels and
conduits to interconnect or disconnect the Energy
Storage Systems with the Premises’ electrical
wiring for Provider and its Affiliates, employees,
contractors and subcontractors, and the Local
Electric Utility and Governmental Authorities.
Without limiting the foregoing:

(i) Regardless of whether
Host Customer is owner of the Premises or leases
the Premises from a landlord, Host Customer
hereby covenants that (A) Provider shall have
access to the Premises and Energy Storage
Systemns during the Term of this Agreement and
for so long as needed after termination to remove
the Energy Storage Systems pursuant to the
applicable provisions herein, and (B) neither Host
Customer nor Host Customer's landlord will
interfere or handle any Provider equipment or the
Energy Storage Systems without prior written
authorization from Provider; provided, however,




that Host Customer and Host Customer’s landlord
shall at all times have access to and the right to
observe the Installation Work or Energy Storage
System removal.

(ii) If Host Customer is a
lessee of the Premises, Host Customer further
covenants that it shall deliver to Provider a
license from Host Customer’s landlord in
substantially the form attached hereto as Exhibit
A of these General Conditions.

(€) Temporary storage space during
installation or removal. Host Customer shall
provide sufficient space at the Premises for the
temporary storage and staging of tools, materials
and equipment and for the parking of construction
crew vehicles and temporary construction trailers
and facilities reasonably necessary during the
Installation Work, Energy Storage System
Operations or Energy Storage System removal,
and access for rigging and material handling.

) Site-Specific Requirements. On
or before the Effective Date, Host Customer shall
identify and set forth on Schedule 6 of the Special
Conditions and unless previously delivered, Host
Customer shall, to the extent the satne are known
and available, deliver to Provider copies of all
reports, agreements, plans, inspections, tests,
studies or other materials concerning the presence
of Hazardous Materials at, from or on the
Premises including, but not limited to, soil
reports, design drawings, environmental reports,
sampling results or other documents relating to
Hazardous Materials that have been identified or
may be present on, in or under the Premises
(collectively, the “Environmental Documents™).
Thereafter, Host Customer agrees to provide
copies of any new Environmental Documents
within ten (10} days of receipt of same. Host
Customer hereby agrees to furnish such other
documents in Host Customer’s possession or
control with respect to Governmental Approvals
compliance with Environmental Law or
Hazardous Materials with respect to the Premises
as may be reasonably requested by Provider from
time to time.

(g) Environmental Conditions.
Notwithstanding anything to the contrary in the
Agreement, Host Customer shall operate and
maintain the Premises to comply with the
requirements of all applicable Environmentsl
Laws that limit or govern the conditions or uses
of the Premises, without impairing or interfering
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with Provider’s construction, operation and
ownership of the Energy Storage Systems or
occupancy of the Premises. In no event shall
Provider have any liability or obligation with
respect to any Pre-existing Environmental
Condition on, in or under the Premises, or
operations or maintenance of the Premises
required to comply with Environmental Laws
with respect to Pre-Existing Environmental
Conditions. Host Customer shall indemnify, hold
harmless and defend Provider from and against all
claims, pay costs and expenses, and conduct all
actions required under Environmental Laws with
respect to Pre-existing Environmental Conditions
at, on or under the Premises.

(h) Provision of Information.
Within five (5) Business Days of receiving them,
Heost Customer shall provide to Provider copies of
all invoices and/or electricity bills for electricity
services from the Local Electric Utility for the
Premises.

8. REPRESENTATIONS & WARRANTIES.

8.1 Representations and Warranties
of Both Parties. In addition to any other
representations and warranties contained in the
Agreement, each Party represents and warrants to
the other as of the Effective Date that:

(a) It is duly organized and validly
existing and in good standing in the jurisdiction
of its organization;

(b) It has the full right and
authority to enter into, execute, deliver, and
perform its obligations under the Agreement;

{c) It has taken all requisite
corporate or other action to approve the
execution, delivery, and performance of the
Agreement;

(d) The Agreement constitutes its
legal, valid and binding obligation enforceable
against such Party in accordance with its terms,
except as may be limited by applicable
bankruptcy, insolvency, reorgaunization,
moratorium, and other similar laws now or
hereafter in effect relating to credifors® rights
generally;

{e) There is no litigation, action,
proceeding or investigation pending or, to the best
of its knowledge, threatened before any court or



other Governmental Authority by, against,
affecting or involving any of its business or assets
that could reasonably be expected to adversely
gffect its ability to carry out the transactions
contemplated herein;

D Its execution and performance
of the Agreement and the transactions
contemplated hereby do not and wil not
constitute a breach of any term or provision of, or
a default under, (i) any contract, agreement or
Governmental Approval to which it or any of its
Affiliates is & party or by which it or any of its
Affiliates or its or their property is bound, (if) its
organizational documents, or (iii) any Appliceble
Laws; and

(e Its execution and performance
of the Agreement and the transactions
contemplated hereby do not and will not require
any consent from a third party, including any
Governmental Approvals from any Governmental
Authority, that are not identified in Schedule 6 to
the Special Conditions.

82 Representations  of  Host
Customer.  Host Customer represents and

warrants to Provider as of the Effective Date that:

(8) Host Customer acknowledges
that it has been advised that part of the collateral
secuting the financial arrangements for the
Energy Storage System may be the granting of a
first priority perfected security interest (the
“Security Interest™) in the Energy Storage System
to a Financing Party;

(b) To Host Customer’s
knowledge, the granting of the Security Interest
will not violate amy term or condition of any
covenant, restriction, lien, financing agreement,
lease or security agreement affecting the
Premises;

{c) Host Customer is aware of no
existing lease, mortgage, security interest or other
interest in or lien upon the Premises that could
attach to an Energy Storage System as an interest
adverse to Provider’s Financing Party’s Security
Interest therein;

(d) To Host Customer’s
knowledge, there exists no event or condition
which constitutes a default, or would, with the
giving of notice or lapse of time, constitute a
default under this Agreement;
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{e) To Host Customer’s
knowledge, Host Customer has identified and
disclosed to Provider in Schedule 6 of the Special
Conditions (i) all Environmental Documents, (ii)
all CCRs, Governmental Approvals or other
restrictions imposed under Applicable Laws with
respect to the use of the Premises that could affect
the construction end operation of the Energy
Storage Systems, and (iii) all environmental
reports, sindies, data or other information relating
to the use of the Premises by Provider within the
Host Customer’s possession or control;

(6] The Premises is in compliance
with Environmental Laws, and that Host
Customer holds and is in compliance with ail
Governmental Approvals required for the
ownership and any current operations or activities
conducted at the Premises;

(2 Host Customer has identified in
Schedule 6 and delivered to Provider all material
reports and information concerning the presence
or release of Hazardous Materials on, in or under
the Premises; and

(h) If Host Customer leases the
Premises, or any relevant portion thereof, Host
Customer’s lease is in full force and effect, and
constitutes a valid and binding obligation of Host
Customer, enforceable againgt Host Customer in
accordance with its terms. There are no material
disputes or legal proceedings between Host
Customer and Host Customer’s landlord under
such lease. Neither the Host Customer nor, to the
knowledge of Host Customer, the Host
Customer’s landlord is in default under, nor, has
any event occurred and is continuing which, with
notice or the lapse of time or both, would result in
& default under the lease, whether cansed by Host
Customer ot, to the knowledge of Host Customer,
the Host Customer’s landlord.

Any Financing Party shall be an intended third-
party beneficiary of this Section 8.2.

8.3 EXCLUSION OF WARRANTIES.
EXCEPT AS EXPRESSLY SET FORTH IN
SECTIONS 5.1 AND THIS SECTION 8, and
section 4 of the Special Terms and Conditions,
THE INSTALLATION WORK, STORAGE
SYSTEM OPERATIONS, AND ENERGY
MANAGEMENT SERVICES PROVIDED BY
PROVIDER TO  HOST  CUSTOMER
PURSUANT TO THIS AGREEMENT SHALL
BE “AS-IS WHERE-IS.” NO OTHER




WARRANTY TO HOST CUSTOMER OR ANY
OTHER PERSON, WHETHER EXPRESS,
IMPLIED OR STATUTORY, IS MADE AS TO

THE INSTALLATION, DESIGN,
DESCRIPTION, QUALITY,
MERCHANTABILITY, COMPLETENESS,
USEFUL LIFE, FUTURE ECONOMIC

VIABILITY, OR FIINESS FOR ANY
PARTICULAR PURPOSE OF THE STORAGE
SYSTEMS, THE ENERGY MANAGEMENT
SERVICES OR ANY OTHER SERVICE
PROVIDED HEREUNDER OR DESCRIBED
HEREIN, OR AS TO ANY OTHER MATTER,
ALL. OF WHICH ARE EXPRESSLY
DISCLAIMED BY PROVIDER.

9. TAXES AND GOVERNMENTAL FEES.

9.1 Host Customer Obligations.
Host Customer shall reimburse and pay for any
documented taxes, fees or charges imposed or
authorized by any Govemmental Authority and
paid by Provider due to Provider’s sale of the
Energy Management Services to Host Customer
(other than income taxes imposed upon Provider).
Provider shall notify Host Customer in writing
with a detailed statement of such amounts, which
shall be invoiced by Provider and payable by
Host Customer. Host Customer shall timely
report, make filings for, and pay any and all sales,
use, income, gross receipts or other taxes, and any
and all franchise fees or similar fees assessed
against it due to its purchase of the Energy
Management Services. This Section 9.1 excludes
taxes specified in Section 9.2.

9.2 Provider Obligations. Subject
to Section9.1 above, Provider shall be
responsible for all income, gross receipts, ad
valorem, personal property or real property or
other similar taxes and any and all franchise fees
or similar fees assessed against it due to its
ownership of the Energy Storage Systems.
Provider shall not be obligated for any taxes
payable by or assessed against Host Customer
based on or related to Host Customer’s overall
income or revenues.

10. FORCE MAJEURE,

10.1 Definition.  “Force Majeure
Event” means any act or event that prevents the
affected Party from performing its obligations in
accordance with the Agreement, if such act or
event is beyond the reasonable control, and not
the result of the fault or negligence, of the
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affected Party and such Party had been unable to
overcome such act or event with the exercise of
due diligence (including the expenditure of
reasonable sums). Subject to the foregoing
cenditions, “Force Majeure Event™ shall include
without limitation the following acts or events:
(i) natural phenomena, such as storms, hurricanes,
floods, lightning, volcanic eruptions and
earthquakes; (ii) explosions or fires arising from
lightning or other ceuses unrelated to the acts or
omissions of the Party seeking to be excused from
performance; (i) acts of war or public disorders,
civil disturbances, riots, insurrection, sabotage,
epidemic, terrorist acts, or rebellion; (iv) strikes
or labor dispuies (except strikes or labor disputes
caused solely by employees of Provider or as 2
result of such party’s failure to comply with a
collective bargaining agreement); (v) action or
inaction by a Governmental Authority (unless
Host Customer is a Governmental Authority and
Host Customet is the Party whose performance is
affected by such action nor inaction). A Force
Majeure Event shall not be based on the
economic hardship of either Party, or upon the
expiration of any lease of the Premises by the
Host Customer from the owner of the Premises.

102 Excused Performance. Except
as otherwise specifically provided in the
Agreement, neither Party shall be considered in
breach of the Agreement or liable for any delay or
failure to comply with the Agreement (other than
the failure to pay amounts due hereunder), if and
to the extent that such delay or failure is
attributable to the occurrence of a Force Majeure
Event, provided that the Party claiming relief
under this Article 10 shall as soon as practicable
after becoming aware of the c¢ircumstances
constituting Force Majeure (i} notify the other
Party in writing of the existence of the Force
Majeure Event, (ii) exercise all reasonable efforts
necessary to minimize delay caused by such
Force Majeure Event, (jii) notify the other Party
in writing of the cessation or termination of said
Force Majeure Event and (iv) resume
performance of its obligations hereunder as soon
as practicable thereafter; provided, however, that
Host Customer shall not be excused from making
any payments and paying any unpaid amounts
due in respect of Energy Management Services
delivered to Host Customer prior to the Force
Majeure Event performance interruption.

10.3 Termination in Consequence of
Force Majeure Event. If a Force Majeure Event

shall have occurred that has affected a Party’s



substantial performance hereunder and that has
continued for & continuous period of one hundred
eighty (180) days, then the non-affected Party
shall be entitled to terminate the Agresment upon
ninety (90) days’ prior written notice to the
affected Party. I substantial performance
resumes within such ninety (90) day period, the
Agreement shall not terminate and shall remain in
full force and effect, and the remainder of this
Section 10.3 shall not be applicable. If at the end
of such ninety ($0) day period such substantial
performance has not resumed, the Agreement
shall automatically terminate.  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).

11, DEFAULT.

11.1 Provider Defaults and Host
Customer Remedies.

(a) Provider Defaults. The

following events shall be defaults with respect to
Provider (each, a “Provider Default™):

L)) A Bankruptcy Event
shall have occurred with respect to Provider;

(ii) Provider fails to pay
Host Customer any undisputed amount owed
under the Agreement within thirty (30) days from
receipt of notice from Host Customer of such past
due amount; and

(iii) Provider breaches any
material representation, covenant or cther term of
the Agreement and (A) such breach is not cured
within thirty (30) days after Host Customer’s
written notice of such breach, or (B) Provider
fails to commence and pursue a cure within such
thirty (30) day period if a longer cure period is
needed.

)] Host Customer’s Remedies. If
a Provider Defanlt described in Section 11.1(a)
has occurred and is continuing, in addition to
other remedies expressly provided herein, and
subject to Article 12, Host Customer may
terminate the Agreement and exercise any other
remedy it may have at law or equity or under the
Apreement,

11.2 Host Customer Defauits and
Provider’s Remedies.
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(a) Host Customer Default. The
following events shall be defaults with respect to
Host Customer (each, a “Host Customer
Default™);

i) A Bankruptcy Event
shall have occurred with respect to Host
Customer;

(ii) Host Customer fails to
pay Provider any undisputed amount due Provider
under the Agreement within thirty (30) days from
receipt of notice from Provider of such past due
amount; and

(iii) Host Customer
breaches any material representation, covenant or
other term of the Agreement if (A) such breach is
not cured within thirty (30) days after Provider’s
notice of such breach, or (B} Host Customer fails
to commence and pursue said cure within such
thirty (30) day period if a longer cure period is
needed.

() Provider’s Remedies. If a Host
Customer Default described in Sections 11.2(a)
has occurred and is continuing, in addition to
other remedies expressly provided herein, and
subject to Article 12, Provider may terminate this
Agreement and upon such termination, (A)
Provider shall be entitied to receive from Host
Customer the Early Termination Fee, and (B)
Provider may exercise any other remedy it may
have at law or equity or under the Agreement.

11.3  Removal of Energy Storage
System. Upon any termination of the Agreement
pursuant to this Article 11, Provider will remove
the Energy Storage Systems pursuant to
Section 2.3 hereof.

12. LIMITATIONS OF LIABILITY,

2.1 Except in connection with an
express remedy provided hereunder or as
otherwise expressly provided herein, neither Party
shall be liable to the other Party or its Indemnified
Persons for any special, punitive, exemplary,
indirect, or consequential damages, losses or
demages for lost revenue or lost profits, whether
foreseeable or not, arising out of, or in connection
with the Agreement.

122 A Party’s maximum liability to
the other Party under the Agreement, shall be
limited to the aggregate Estimated Remaining



Payments as of the date of the evenis giving rise
to such liability, provided, however, the limits of
liability under this Section 122 shall not apply
with respect to (i) indemnity obligations
hereunder in respect of personal injury,
intellectual property infringement or
environmental claims and (ii) any obligation of
Host Customer to pay Management Services
Payments or the Early Termination Fee,

13. ASSIGNMENT.

13.1 Agsignment by _ _Provider.
Provider shall not sell, transfer or assign
(collectively, an “Assipnment”) the Agreement or
any interest therein, without the prior written
consent of Host Customer, which shall not be
unreascnably withheld, conditioned or delayed;
provided, however, that, without the prior consent
of Host Customer, Provider may (i) assign this
Agreement to an Affiliate of Provider or to a third
party that acquires the Energy Storage Systems
and, in each case, agrees in writing to assume all
of Provider’s rights and obligations under the
Agreement, or (ii) assign this Agreement as
collateral security in connection with any
financing of any Energy Storage Systemn. In the
event that Provider identifies a Financing Party in
Schedule § of the Special Conditions, or in a
subsequent notice to Host Customer, then Host
Customer shall comply with the provisions set
forth in Exhibit B of these General Terms and
Conditions and agrees to provide such estoppels
and acknowledgments as Provider may
reasonably request from time to time. Any
Financing Party shall be an intended third-party
beneficiary of this Section 13.1. Any Assignment
by Provider without any required prior written
consent of Host Customer shall not release
Provider of its obligations bereunder.

13.2.  Acknowledgment of Collateral
Assienment. In the event that Provider identifies
a secured Financing Party in Schedule 5 of the
Special Conditions, or in a subsequent notice to
Host Customer, then Host Customer hereby
acknowledges:

(a) The collateral assignment by
Provider to the Financing Party, of Provider’s
right, title and interest in, to and under the
Agreement, as consented to under Section 13.1 of
the Agreement.

b The Financing Party as such
collateral assignee shall be entitled to exercise
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any and all rights of lenders generally with
respect to Provider’s interests in this Agreement.

{c) It has been advised that
Provider has granted a first priority perfected
security interest in Energy Storage System to the
Financing Party and that the Financing Party has
relied upon the characterization of the Energy
Storage System as personal property, as agreed in
this Agreement in accepting such security interest
as collateral for its financing of the Energy
Storage System.

Any Financing Party shall be an intended
third- party beneficiary of this Section 13.2.

133 Assignment by Host Customer.
Host Customer shall not assign the Agreement or
any interest therein, without Provider’s prior
written consent, which consent shall not be
unreasonably withheld, conditioned or delayed;
provided, however, that, without the prior consent
of Provider, Provider may, upon at least 90 days
prior written notice to Provider, assign this
Apgreement to an Affiliate of Host Customer or to
a third party that acquires the Premises and, in
each case, agrees in writing to assume all of Host
Customer’s rights and obligations under the
Agreement. Any Assignment by Host Customer
without the prior written consent of Provider shall
not release Host Customer of its obligations
hereunder.

14. NOTICES.

14.1 Notice Addresses. Unless
otherwise provided in the Agreement, afl notices
and communications concerning the Agreement
shall be in writing and addressed to the other
Party (or Financing Party, as the case may be) at
the addresses set forth in Schedule 5 of the
Special Conditions, or at such other address as
may be designated in writing to the other Party
from time to time.

142 Notice. Unless otherwise
provided herein, any notice provided for in the
Agreement shall be hand delivered, sent by
registered or certified U.8. Mail, postage prepaid,
or by commercial overnight delivery service and
shall be deemed delivered to the addressee or its
office when received at the address for notice
specified above when hand delivered, upon
confiration of sending when sent by facsimile
(if sent during normal business hours or the next
Business Day if sent at any other time), on the



Business Day after being sent when sent by
overnight delivery service (Saturdays, Sundays
and legal holidays excluded), or five (5) Business
Days after deposit in the mail when sent by U.S.
mail.

143  Address for Invoices. All
invoices under the Agreement shall be sent to the
address provided by Host Customer. Invoices
shall be sent by regular first class mail postage
prepaid.

15. CONFIDENTIALITY AND DATA,

15.f  Confidentiality Obligation. If
either Party provides confidential information,
including business plans, strategies, financial
information, proprietary, patented, licensed,
copyrighted or trademarked information, and/or
technical information regarding the financing,
design, operation and maintenance of the Energy
Storage System or of Host Customer’s business
(“Confidential Information™) to the other or, if in
the course of performing under the Agreement or
negotiating the Agreement & Party leamns
Confidential Information regarding the facilities
or plans of the other, the receiving Party shall (a)
protect the Confidential Information from
disclosure to third parties with the same degree of
care accorded its own confidential and proprietary
information, and (b)refrain from using such
Confidential Information, except in the
negotiation and performance of the Agreement.
Notwithstanding the above, a Party may provide
such Confidential Information to its officers,
directors, members, managers, employees, agents,
contractors and consultants, and Affiliates,
lenders, and potential assignees of the Agreement
or acquirers of Provider or its Affiliates (provided
and on condition that such potential assignees be
bound by a written agreement restricting use and
disclosure of Confidential  Information)
(colectively, “Representatives™), in each case
whose access is reasonably necessary. Each such
recipient of Confidential Information shall be
informed by the Party disclosing Confidential
Information of its confidential nature and shall be
directed to treat such informsation confidentially
and shall agree to abide by these provisions. In
any event, each Party shall be liable (with respect
to the other Party) for any breach of this provision
by any entity to whom that Party improperly
discloses Confidential Information. The terms of
the Agreement (but not its execution or existence)
shall be considered Confidential Information for
purposes of this Article, except as set forth in
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Section 15.3. All Confidential Information shall
remain the property of the disclosing Party and
shall be returned to the disclosing Party or
destroyed after the receiving Party’s need for it
has expired or upon the request of the disclosing
Party.

152  Permitted Disclosures.
Notwithstanding any other provision herein,
neither Party shall be required to hold confidential
any information that:

(a) Becomes publicly available
other than through the receiving Party;
(b) Is required to be disclosed by a

Governmental Authority, under Applicable Law
or pursuant to a validly issued subpoema or
required filing, but a receiving Party subject to
any such requirement shall promptly notify the
disclesing Party of such requirement;

(c) Is independently developed by
the receiving Party; or
(d) Becomes available to the

receiving Party without restriction from a third
party under no obligation of confidentiality.

In addition, without limiting any of the
foregoing, Provider may, without Host
Customer’s consent, provide to the Local Electric
Utility, Control Area Operator, Governmental
Authority, equipment suppliers, service providers
and financing providers all design, operational,
testing, maintenance and repair data in connection
with the Energy Storage System, any and all
System Data, and any and all information related
to Host Customer or the Premises in ¢onnection
with the Energy Storage System and Energy
Management Services. At Host Customer’s
written request, Provider shall provide a summary
list to Host Customer of such information
provided to parties set forth in this Section
15.2(d).

15.3 Goodwill and Publicity.
Neither Party shall use the name, trade name,

service mark, or trademark of the other Party in
any promotional or advertising material without
the prior written consent of such other Party. The
Parties shall coordinate and cooperate with each
other when making public announcements related
to the execution and existence of the Agreement,
and each Party shall have the right to promptly
review, comment upon, and approve any publicity



materials, press releases, or other public
statements by the other Party that refer to, or that
describe any aspect of, the Agreement; provided,
that no such publicity releases or other public
statements (except for filings or other statements
or releases as may be required by Applicable
Law) shall be made by either Party without the
prior written congent of the other Party. At no
time will either Party acquire any rights
whatsoever to any trademark, trade name, service
mark, logo or other intellectual property right
belonging to the other Party. Notwithstanding the
foregoing, Host Customer agrees that Provider
may, at its sole discretion, take photographs of the
installation process of the Energy Storage System
and/cr the completed Energy Storage Systern, and
Provider shall be permitted to use such images
(regardless of media) in its marketing efforts,
including but not limited to use in brochures,
advertisements, websites and news outlet or press
release articles. The images shall not include any
identifying information without Host Customer
permission and the installation site shall not be
disclosed beyond the type of establishment (such
as “Retail Store,” “Distribution Center,” or such
other general terms), the city and state.

154  Enforcement of Confidentiality
Obligation. Each Party agrees that the disclosing
Party would be irreparably injured by a breach of
this Article 15 by the receiving Party or its
Representatives or other Person to whom the
receiving Party  discloses Confidential
Information of the disclosing Party and that the
disclosing Party may be entiiled to equitable
relief, including injunctive relief and specific
performance, in the event of any breach of the
provisions of this Article 15. To the fullest extent
permitted by Applicable Law, such remedies shall
not be deemed to be the exclusive remedies for a
breach of this Article 15, but shall be in addition
to all other remedies available at law or in equity.

15.5  Ownership and Use of Data.
Frovider shall af all times own all data generated

by the meter(s) installed with the Energy Storage
Systern and otherwise regarding the operation and
discharge of the Energy Storage System and
Software for Energy Management Services,
Market Products or Environmental Attributes
(collectively, the “System Data™).
Notwithstanding anything in this Article 15 to the
contrary, Provider shall be entitled to use the
System Data for any purpose, including
marketing and publicity, so long as the System
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Data does not identify Host Customer or the
Premises.

16. INDEMNITY.

16,1  Provider’s Indemnity. Subject
to Article 12, Provider agrees that it shall

indemnify and hold harmless Host Customer, its
permitied successors and assigns and their
respective  directors,  officers, members,
shareholders and employees (collectively, the
“Host Customer Indemnified Parties™) from and
against any and all Losses incurred by Host
Customer Indemnified Parties to the extent
erising from or out of the following: (a) any
claim for or arising out of any injury to or death
of any Person or loss or damage to property of
any Person to the extent arising out of Provider’s
negligence or willful misconduct, (b} any
infringement of patents or the improper use of
other proprietary rights by Provider or its
employees or representatives that may occur in
connection with the performance of the
Installation Work, Energy Storage System
Operations or Energy Management Services and
the ownership and use of the Energy Storage
Systems, or (c) violation by Provider of its
confidentiality obligations under Section 15.
Provider shafl not, however, be required to
reimburse or indemnify any Host Customer
Indemnified Party for any Loss to the extent such
Loss is due to the negligence or willful
misconduct of any Host Customer Indemnified
Party.

162  Host Customer’s Indemnity.
Subject to Article 12, Host Customer agrees that
it shall indemnify and hold harmless Provider, its
permiited successors and assigns and their
respective  directors, officers, members,
shareholders and employees (collectively, the
“Provider Indemnified Parties™) from and against
any and all Losses incurred by Provider
Indemnified Parties to the extent arising from or
out of any claim for or arising out of (a) any
injury to or death of any Person or loss or damage
to property of any Person to the extent arising out
of Host Customer’s negligence or willful
misconduct, (b) any breach of Host Customer’s
obligations to avoid creating any Liens in
connection with the Energy Storage Systems or
Software, (¢) any failure by Host Customer to
have full and encumbered rights to grant the
access to Provider as set forth in Section 7.2(d),
and (d) violation by Provider of its confidentiality
obligations under Section 15. Host Customer




shall not, however, be required to reimburse or
indemnify any Provider Indemnified Party for any
Loss to the extent such Loss is due to the
negligence or willful misconduct of any Provider
Indemnified Party.

17. INSURANCE.

17.1 Generally. Host Customer and
Provider shall each maintain the following
insurance coverages in full force and effect
throughout the Term either through insurance
policies or acceptable self-insured retentions: (a)
Workers’ Compensation Insurance as may be
from time to time required under applicable
federal and state law, (b) Commercial General
Liability Insurance with limits of not less than
$2,000,000 general aggregate, $1,000,000 per
occurrence, and (¢) automobile insurance with
commercially reasonable coverages and limits.
Additionally, Provider shall carry employer’s
liability insurance with a minimum lmit of
$1,000,000 per occurrence and excess or umbrella
liability insurance for commercial general liability
having a per occurrence and aggregate limit of not
less than $5,000,000Host Customer. If Host
Customer files a claim on its insurance policy for
property damage to the Premises caused by the
Energy Storage Systems and not due in any way
to Host Customer’s action or inaction, Provider
shall pay Host Customer’s deductible for such
claim in an amount not to exceed twenty-five
thousand dollars ($25,000).

17.2 Certificates of Insurance. Each
Party, upon request, shall furnish current
certificates evidencing that the insurance required
under Section 17.1 is being maintained.

173 Additional Insureds, Each
Party’s insurance policy shall be written on an
occurrence basis and shall include the other Party
as an additional insured as its interest may appear.

174

Insurer Qualifications. All
insurance maintained hereunder shall be

maintained with companies either rated no less
than A- as to Policy Holder's Rating in the
current edition of Best’s Insurance Guide (or with
an association of companies each of the members
of which are so raied) or having a parent
company’s debt-to-policyholder-surplus ratio of
1:1.
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18. MISCELLANEOUS.

18.1  Integration: Exhibits, The
Agreement, together with the Exhibits and
Schedules attached thereto or incorporated by
reference, constitute the entire agreement and
understanding between Provider and Host
Customer with respect to the subject matter
thereof and supersedes all prior agreements
relating to the subject matter hereof which are of
no further force or effect. The Exhibits and
Schedules attached to the Agreement, including
these General Conditions as incorporated by
reference, are integral parts of the Agreement and
are an express part of the Agreement.

182  Conflict. In the event of a
conflict between the provisions of these General
Conditions and the Special Conditions, the
provisions of the Special Conditions shall prevail.

183.3 Amendments. This Agreement
may only be amended, modified or supplemented
by an instrument in writing executed by duly
enthorized representatives of Provider and Host
Customer.

18.4 Industry Standards. Except as
otherwise set forth herein, for the purpose of the

Agreement the normal standards of performance
within the power generation industry in the
relevant market shall be the measure of whether a
Party’s performance is reasonable and timely.
Unless expressly defined herein, words having
well-known technical or trade meanings shall be
80 construed.

18.5 Cumulative Remedies. Except
as set forth to the contrary herein, any right or
remedy of Provider or Host Customer shall be
cumulative and without prejudice to any other
right or remedy, whether contained herein or not.

18.6  Sovereign Immunity. To the
extent permitted by Applicable Law, Host
Customer hereby waives any defense of sovereign
immunity that Host Customer might otherwise
have in connection with any action taken by
Provider to enforce its rights against Host
Customer under this Agreement,

18.7  Limited Effect of Waiver. The
failure of Provider or Host Customer to enforce
any of the provisions of the Agreement, or the
waiver thereof, shall not be construed as a general
waiver or relinquishment on its part of any such




provision, in any other instance or of any other
provision in any instance.

18.8  Survival. The obligations under
Sections 2.2 (Removal of Energy Storage
System), Section 7.1(d) (Provider Govenant),
Sections 7.2(d), {e), () and (g) {Host Customer
Covenants), Section 8.3 (Exclusion of
Warranties), Article 9 (Taxes and Governmental
Fees), Article 12 (Limitation of Liability), Article
14 (Notices), Article 15 (Confidentiality), Article
18 (Miscellaneous), or pursuant to other
provisions of this Agreement that, by their sense
and context, are intended to survive termination
of this Agreement shall survive the expiration or
termination of this Agreement for any reason.

18.9  Governing Law. - This
Agreement shall be governed by and construed in
accordance with the domestic laws of the State of
California without reference to any choice of law
principles. The Parties agree that the courts of the
State of California and the Federal Courts sitting
therein shall have jurisdiction over any action or
proceeding arising under the Agreement to the
fullest extent permitted by Applicable Law. The
Parties waive to the fullest extent permitted by
Applicable Law any objection it may have to the
laying of venue of any action or proceeding under
this Agreement any courts described in this
Section 18..

18.10  Seversbility. If any term,
covenant or condition in the Agreement shall, to
any extent, be invalid or unenforceable in any
respect under Applicable Law, the remainder of
the Agreement shall not be affected thereby, and
each term, covenant or condition of the
Agreement shall be valid and enforceable to the
fullest extent permitted by Applicable Law and, if
appropriate, such invalid or unenforcéable
provision. shall be modified or replaced to give
effect to the underlying intent of the Parties and to
the intended economic benefits of the Parties.

18.11 Relation of the Parties, The
relationship between Provider and Host Customer
shall not be that of partners, agents, or joint
ventures for one another, and nothing contained
in the Agreement shall be deemed to constitute a
parinership or agency agreement between them
for any purposes, including federal income tax
purposes.  Provider and Host Customer, in
performing any of their obligations hereunder,
shall be independent contractors or independent
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parties and shall discharge their contractual
obligations at their own risk.

18.12  Successors and Assigns. This
Agreement and the rights and obligations under
the Agreement shall be binding upon and shall
inure to the benefit of Provider and Host
Customer and their respective successors and
permitted assigns.

18.13 No Dedication. Neither Party
shall be considered to have dedicated its property
to the public or any portion thereof as a result of
the Agreement or its performance thereunder,
Neither Party shall claim that the other has
dedicated its property to the public or any pertion.

18.14 Counterparts. This Agreement
may be executed in one or more counterparts, all
of which taken together shall constitute one and
the same instrument

18.15  Electronic Delivery. This
Agreement may be duly executed and delivered
by a Party by execution electronic, “pdf” delivery
of the signature page of a counterpart to the other
Party.

18.16 Liquidated Damages Not
Penalty. Host Customer acknowledges that the
Early Termination Pee constitutes liquidated
damages, and not penalties, in lieu of Provider's
actual damages resulting from the early
termination of the Agreement, Host Customer
further acknowledges that Provider’s actual
damages may be impractical and difficult to
accurately ascertain, and in accordance with Host
Customer’s rights and obligations under the
Agreement, the Early Termination Fee constitutes
fair and reasonable damages to be borne by Host
Customer in lieu of Provider’s actual damages.

[Rerainder of page intentionally left blank.f



These General Terms and Conditions are
witnessed and acknowledged by Provider and
Host Customer below. Neither Provider nor Host
Customer shall have any obligations or liability
resulting from its witnessing and acknowledging

these General Terms and Conditions.

“PROVIDER”™: ADVANCED MICROGRID

SOLUTIONS, INC.

By:

Name: Susan Kennedy
Title: Chief Executive Officer
Date: September 25, 2015

“HOST CUSTOMER™: INLAND
UTILITIES AGENCY

By:

EMPIRE

Name:

Title:

Date:
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Exhibit A
of General Conditions

[HOST CUSTOMER’S LETTERHEAD]
[Landlord’s Address]
Attn: Authorized Representative

Re: Proposed Energy Storage System Installation at [Address of Premises]

Lease dated [ ] between [HOST CUSTOMER] and [LANDLORD] (the “Lease™

Dear Authorized Representative:

As has been discussed with you, [HOST CUSTOMER] and an affiliate of (“Provider”) have entered into an
Energy Management Services Agreement, pursuant to which Provider will install, finance, operate, and maintain
Energy Storage Systems at the above-referenced premises which [HOST CUSTOMER] leases from you pursuant to
the Lease. By signing below and returning this letter to us, you confirm that:

1. The Energy Storage Systems and the energy (inchiling environmental benefits and credits, market
products and related attributes and various financial incentives) produced by the Energy Storage Systems are
personal property, and shall not be considered the property (personal or otherwise) of [LANDLORD] upon
installation of the Energy Storage Systems at the premises.

2. Provider or its designee (including finance providers, the local electric utility and governmental
authorities) shall have the right without cost to access the premises in order to install, operate, inspect, maintain, and
remove the Energy Storage Systems. [LANDLORD] will not charge Host Customer or Provider any rent for such
right to access the premises.

3. [LANDLORD] has been advised that the finance providers for the Energy Storage Systems have a first
priority perfected security interest in the Energy Storage Systems. Provider and the finance providers for the Energy

Storage Systems (including any Energy Storage System lessor or other lender) are intended beneficiaries of
[LANDLORD]’s agreements in this letter.

4. [LANDLORD] will not take any action inconsistent with the foregoing.
We thank you for your consideration of this opportunity and we lock forward to working with you in our
environmental campaign to increase the utilization of clean, renewable energy resources.

Very truly yours,

[HOST CUSTOMER]

By:

Name:
Title: Authorized Representative

Acknowledged and agreed by:

[LANDLORD]
By:
Name:

Title: Authorized Representative

Page 21 of 23
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Exhibit B
of General Conditions

Certain Agreements for the Benefit of the Financing Parties

Host Customer acknowledges that Provider will be receiving financing accommodations from one or more
Financing Parties and that Provider may sell or assign an Energy Storage System or this Agreement andfor may
secure Provider’s obligations by, among other collateral, a pledge or collateral assignment of this Agreement and a
first security interest in the Energy Storage Sysiem. In order to facilitate such necessary sale, conveyance, or
financing, and with respect to any such Financing Party, Host Customer agrees as follows:

(a) Consent_to Collateral Assignment. Host Customer consents to either the assignment, sale or
conveyance to a Financing Party or the collateral assignment by Provider to a Financing Party, of Provider’s right,
title and interest in and to this Agreement.

{b) Notices of Default. Host Customer will deliver to the Financing Party, concurrently with delivery
thereof to Provider, a copy of each notice of default given by Host Customer under the Agreement, inclusive of a
reasonable description of Provider default. No such notice will be effective absent delivery to the Financing Party.

Host Customer will not mutually agree with Provider to cancel, modify or terminate the Agreement without the
written consent of the Financing Party.

(c) Rights Upon Event of Default. Notwithstanding any contrary term of this Agreement:

i. The Financing Party, shall be entitled to exercise, in the place and stead of Provider, any and all rights
and remedies of Provider under this Agreement in accordance with the terms of this Agreement and only in the
event of Provider’s or Host Customer’s default. The Financing Party shall alsc be entitled to exercise all rights and
remedies of secured parties generally with respect to this Agreement and the Energy Storage Systems.

ii. The Financing Party shall have the right, but not the obligation, to pay all sums due under this
Agreement and to perform any other act, duty or obligation required of Providet thereunder or cause to be cured any
default of Provider thereunder in the time and manner provided by the terms of thiz Agreement. Nothing herein -
requires the Financing Party to cure any default of Provider under this Agreement or (unless the Financing Party has
succeeded to Provider’s interests under this Agreement) to perform any act, duty or obligation of Provider under this
Agreement, but Host Customer hereby gives it the option to do so.

iii. Upon the exercise of remedies under its security interest in an Energy Storage System, including any
sale thereof by the Financing Party, whether by judicial proceeding or under any power of sale contained therein, or
any conveyance from Provider to the Financing Party {or any assignee of the Financing Party) in lieu thereof, the
Financing Party shall give notice to Host Customer of the transferee or assignee of this Agreement. Any such
exercise of remedies shall not constitute a default under this Agreement.

iv. Upon any default not reasonably susceptible to cure by a Finance Party, including, without limitation,
rejection or other termination of this Agreement pursuant to any process undertaken with respect to Provider under
the United States Bankruptcy Code, at the request of the Financing Party made within ninety (90} days of such
default, Host Customer shall enter into a new agreement with the Financing Party or its designee having the same
terms and conditions as this Agreement.

@ Right to Cure.

i.  Host Customer will not exercise any right to terminate or suspend this Agreement unless it shall have
given the Financing Party prior written notice by sending notice to the Financing Party (at the address provided by
Provider) of its intent to terminate or suspend this Agteement, specifying the condition giving rise to such right,
and the Financing Party shall not have caused to be cured the condiiion giving rise to the right of termination or
suspension within thirty (30) days after such notice or (if longer) the periods provided for in this Agreement. The
Parties agree that the cure rights described herein are in addition to and apply and commence following the
Geonrl Tarms IEUA Find v5.docx Pge 2.0f23
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expiration of any notice and cure period applicable to Provider The Parties respective obligations will otherwise
remain in effect during any cure period; provided that if such Provider default reasonably cannot be cured by the
Financing Party within such period end the Financing Party commences and continuously pursues cure of such
default within such period, such period for cure will be extended for a reasonable period of time under the
circumstances, such period not to exceed additional ninety {90) days.

ii. Ifthe Financing Party (including any Host Customer or transferee), pursuant to an exercise of remedies
by the Financing Party, shall acquire title to or control of Provider’s assets and shall, within the time periods
described in Sub-section (c)(i). above, cure all defaults under this Agreement existing as of the date of such change
in title or control in the manner required by this Agreement and which are capable of cure by a third person or entity,

then such person or entity shall no longer be in default under this Agreement, and this Agreement shall continue in
full force and effect.
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CONFIDENTIAL AND PROPRIETARY

F*ek®

SPECTAL TERMS AND CONDITIONS

OF THE

ENERGY MANAGEMENT SERVICES AGREEMENT

This Special Terms and Conditions of the Energy Management Services Agreement (the
“Special Conditions™) is made and entered into as of October 14, 2015 (the “Effective Date™),
between Advanced Microgrid Solutions, Inc. a Delaware corporation (“Provider”), and Inland
Empire Utilities Agency, (“Host Customer™; and, together with Provider, each, a “Party” and
together, the “Parties™).

RECITALS

A. Host Customer desires that Provider install and opetate Energy Storage Systems on select
Host Customer Premises in the San Berardino County area (as hereafter defined) to
optimize and manage distributed energy technologies in a manner that enables the
facilities to shift electric consumption from grid to stored or other energy resources as
needed to facilitate optimal and cost effective energy management; to enhance the
reliability and security of the facilities by using stored energy as stand-by generation in the
event of electrical outages; and to provide resources and support to the Utility or grid
operator where possible through Utility Services Agreements PPAs or wholesale ancillary

services market transactions (Energy Management Services), and Provider is willing to do
the same.

B. Provider and Host Customer acknowledged those certain General Terms and Conditions
of the Energy Management Services Agreement dated as of October 14, 2015 (“General
Conditions™), which are incorporated by reference herein as set forth below (such
General Conditions, together with these Special Conditions, together, the “Agreement”).

C. Host Customer acknowledges that Provider may utilize the capabilities of the Energy
Storage Systems to provide Market Products, including pursuant to one or more
agreements with the Local Electric Utility or other retail energy service provider (each, a
“Utility Services Agreement™). Provider’s use of the Energy Storage System in such
manner shall not excuse Provider from its obligation to provide the Energy Management
Services and be bound by the performance obligations as set forth in Schedule 1 and
Schedule 4 of this Agreement. Furthermore, Provider’s use of the Energy Storage System
requiring dispatch of the existing capacity installed under this Agreement, or any
additional capacity added to the Energy Storage System for purposes other than to
perform the Energy Management Services in Schedule 1 shall be agreed to in writing by
both Parties prior to commencement of such dispatch or installation of such additional
capacity.



AGREEMENT

In consideration of the mutual promises set forth below, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby
agree as follows:

1.

Incorporation of General Conditions. The General Conditions are incorporated herein as
if set forth in their entirety. Any capitalized terms not otherwise defined herein shall
have the meaning given to them in the General Conditions. Any conflict between the
General Terms and these Special Terms shall be resolved in favor of the provisions of
these Special Terms.

Energy Management Services. The Energy Management Services to be performed by
Provider are contained in Schedule 1.

Services Term. The Services Term of this Agreement shall commence on the Effective
Date and shall continue for ten (10) years from the first day of the Billing Period
immediately following the Completion Date for the last Energy Storage System to be
instailed by Provider under this Agreement, or December 31, 2027, whichever is earlier,
unless terminated earlier pursuant to the provisions of the Agreement. Each twelve (12)
month period following the Completion Date for such last Energy Storage System,
constitutes a “Term Year”.

Termination for Cause. Notwithstanding Section 11 of the General Conditions: (a) in the
event that (i) Host Customer no longer has authority to grant the access rights provided
under Section 7.2(d) of the General Conditions in respect of the entirety of the Premises,
or (ii) Host Customer ceases operations at the entirety of Premises such that there is no
longer any electricity service at any of the Premises, either Party may terminate this
Agreement by delivering written notice to the other; or (b) a Provider Default (as defined
in Section 11.1 of the General Conditions) occurs, Host Customer may terminate this
Agreement by delivering written notice to Provider, and (¢) in the event that a Host
Customer Default (as defined in Section 11.2 of the General Conditions) occurs, Provider
may terminate this Agrecement by delivering written notice to Host Customer. If Host
Customer terminates this Agreement under this Section 4, Provider shall remove the
Energy Storage Systems, and bear such costs, as provided in Section 2.2 of the General
Conditions. If Provider terminates this Agreement under this Section 4, Host Customer
shall pay to Provider an amount equal to the sum of the Early Termination Fee, any
amounts then due and owing under this Agreement and any costs incurred by Provider to
remove the Energy Storage Systems and restore the Premises to their original condition
(except as provided in Section 2.2 of the General Terms),

Termination for Convenience. Either Party may, upon written notice to the other,
terminate this Agreement in its sole discretion. If such termination is by Host Customer,
such written notice must be provided no less than twelve months before the effective date
of such termination and Host Customer shall, prior to the effective date of such
termination, either pay to Provider an amount equal to the sum of the Early Termination
Fee, any amounts then due and owing under this Agreement and any costs incurred by

-2.




Provider to remove the Energy Storage Systems and restore the Premises to their original
condition (except as provided in Section 2.2 of the General Terms), and bear such costs,
as provided in Sections 4.3(2) and 4.3(c) of the General Conditions. If such termination
is by Provider, Provider shall notify Host Customer in writing at least twelve (12)
months, provided that such notice period shall be ninety (90) days in the event that
Energy Management Services are not being provided by Provider for all Project Sites,
before such termination and shall, at Provider’s own cost, remove the Energy Storage
Systems and restore the Project Sttes to their original condition less ordinary wear and
tear, as provided in Section 2.2 of the General Conditions.

Limitation of Damages: Without limiting, and in addition to, Section 12.2 of the General
Conditions, neither Party’s liability under this Agreement shall exceed an amount equal
to twenty five percent (25%) of the cost of the Energy Storage Systems; The foregoing
limitation shall not apply in connection with: (i) the Early Termination Fee; (ii) claims for
indemnification as permitted under the Agreement; (iii) breach of confidentiality
obligations; (iv) violation of a Party’s ownership or proprietary rights; or (v) claims for
which such limitation is not permitted by law.

Proposed Project Sites — The Parties understand and agree that (i) Provider may delete
from the list of Project Sites proposed in Schedule 6 due to factors identified as a result of
Provider’s diligence and/or information disclosed by Host Customer, and (ii) Provider
and Host shall agree in writing to adjust or modify total amount in kW of energy storage
systems installed, MGDR, Energy Management Services Fee, Performance Payment and
any relevant or associated term or condition in the Special Conditions and/or General
Conditions relating to any such change to Schedule 6 or disclosure set forth in Section
7(i).

Schedules: The following Schedules hereto are hereby incorporated into this Agreement:

Schedule 1 Energy Management Services
Schedule 2 Management Services Payment
Schedule 3 Early Termination Fee
Schedule 4 Performance Guarantee
Schedule 5 Notice Information

Schedule 6 Site-Specific Information and
Requirements: Description of the
Premises, Project Sites, Energy
Storage Systems and Scope of
Work

Schedule 7 Base Year Load, Utility Rates
Schedule 8 Guarantee Rate

Schedule 9 Other Terms and Conditions
Schedule 10 Approved Service Providers




IN WITNESS WHEREOF and in confirmation of their consent to the terms and conditions
contained in this Agreement and intending to be legally bound hereby, Provider and Host
Customer have executed this Agreement effective as of the Effective Date.

Advanced Microgrid Solutions, Inc. Inland Empire Utilities Agency
By: By:

Name: Susan Kennedy Name:

Title: Chief Executive Officer Title:

Date: September 25, 2015 Date



SCHEDULES
L  Schedule 1 — Energy Management Services

Provider shall provide the following Energy Management Services

1.  Peak Demand Reduction: Provider will install and operate individual Energy Storage
Systems of approximately 3650 kW/7300 k¥Wh at specified portions of the Premises (each a
“Project Site”) for purposes of reducing Host Customer’s peak energy demand and providing
optimal use of on-site energy resources. The actual capacity of each Energy Storage System will
depend upon the actual Energy Storage System configurations and Project Sites agreed upon by
Provider and Host Customer during the Energy Storage System design period.

Demand Response: Provider will work to determine if Energy Storage Systems may be used to
generate incremental revenues from Host Customer participation in Utility demand response or
other utility programs (as defined below, “Demand Response Programs™). Notwithstanding
Section 5.4 of the General Conditions, any revenue associated with enhanced participation in
such demand response programs and any revenue associated with existing nominations that are
met without shedding site load, in each case to the extent made possible through operation of the
Energy Storage Systems, will be included in the calculation of Cost Savings, as defined below.
Demand Response Programs means Southern California Electric (“SCE”) tariffed demand
response programs and such programs that are approved, amended, or added by SCE from time-
to-time. As of the Effective Date, SCE Demand Response Programs consist of, but are not
limited to, the following:

Agricultural and Pumping Interruptible Program
Automated Demand Response

Permanent Load Shifting

Time-of-Use Base Interruptible Program
Capacity Bidding Program

Demand Bidding Program

Aggregator Managed Portfolio (AMP) Program
Summer Advantage Incentive (also known as Critical Peak Pricing)
Optional Binding Mandatory Curtailment
Summer Discount Plan

Real-Time Pricing

Scheduled Load Reduction Program

Pumping and Agricultural Real-Time Pricing
Peak Time Rebate

Revenues associated with any Utility Services Agreement not executed and in effect as of the
Effective Date shall accrue to the exclusive benefit of Provider, unless otherwise agreed to in
writing by both Parties, and shall not be included in the calculation of Cost Savings.



2.  Analytics and Portfolio Plenning: Provider will use historic, current and forecast data
analytics regarding energy generation, consumption and cost at each Project Site where an
Energy Storage System is in operation to prepare an optimized, integrated resource management
plan for Host Customer including the use of Energy Storage Systems. Provider will develop a
baseline of energy usage and electricity expenses for each such Project Site.

3.  Stand-By Source: Provider will, if requested by Host Customer in writing prior to
completion of design by Provider, configure and operate installed Energy Storage Systems to
provide temporary back-up energy to support specified essential loads during grid outages,
consistent with the requirements of the Local Electric Utility.

4.  Aggregation: Provider will be responsible for aggregation and scheduling of load reduction
produced by the Project for dispatch in conjunction with utility Demand Response Programs or
other revenue-generating opportunities. Provider will collaborate with Host Customer with the
goal of designing optimal peak demand reduction opportunities within operational parameters of
each Project Site and the Premises, provided that Host Customer understand and agrees that such
optimal peak demand reduction opportunities may not be achieved.

5.  Custom Energy Management Web Portal: During the Services Term but not before
operation by Provider of the Project Site after Project Site RP-5, Provider will make available real
time access to available data to Host Customer via a password-protected user interface, an energy
management web portal that will display Host Customer’s monthly energy usage, monthly kWh
battery throughput, state of charge and discharge of the batteries, peak demand reduction enabled
by the Energy Storage Systems and estimated Cost Savings on a monthly, annual and per kilowatt
of installed Energy Storage System basis.

6. 24/7 System Monitoring: Provider will, at its own expense, install an Internet connection or
phone line for remote monitoring of the Energy Storage Systems to monitor operation and
performance of the Equipment 24 hours a day and 7 days a week.

7. Microgrid Control Systems: Provider will review and recommend automated software
control systems to be owned and/or leased by Host Customer for purposes of facilitating grid
“islanding” and grid support in partnership with the Local Electric Utility.

8. Solar PV: Provider will review and recommend options for installation of solar PV
systems at certain Project Sites to be integrated with Energy Storage System located thereon.
Solar PV installations, if any, at any Project Site will be negotiated by the parties and is subject to
the parties executing a power purchase or other agreement.

Additional Services: Any additional services or resources provided to Host Customer by
Provider, Provider’s affiliates or technology partners using equipment other than Energy Storage
Systems (such as installation of Solar PV or other distributed energy resources), will be
negotiated and agreed to in a separate agreement.)(“Additional Services™).




II. Schedule 2 — Energy Management Services Payment

The Energy Management Services Payment is Nineteen Thousand Seven Hundred Seventy
Dollars ($19,770) per month during the Services Term plus any Performance Bonus Payment,
paid annually, for providing Actual Annual Demand Reduction of at least 25435 kW AC or total

Cost Savings in excess of Three Hundred Sixty-five Thousand Dollars ($365,000) in any Term
Year as set forth below..

Calculation of Performance Bonus Payment:

If the Energy Storage Systems provide, on an aggregate basis across the Agreement and the
Associated Agreements, Actual Annual Demand Reduction (as defined in Schedule 4) of at least
25435 kW AC or total Cost Savings in excess of Three Hundred Sixty-five Thousand Dollars
($365,000) in any Term Year, Host Customer shall pay to Provider, within ninety (90) days after
the end of such Term Year, an amount equal to the greater of (a) 50% of the amount by which
the Actual Annual Demand Reduction exceeds 25435 kW AC multiplied by the Guarantee Rate
or (b) 50% of Host Customer’s total Cost Savings in excess of Three Hundred Sixty-five
Thousand Dollars ($365,000).

Calculation of Cost Savings: On a monthly basis, Provider will calculate Host Customer’s
aggregate utility bill across all Project Sites at which Energy Storage Systems are in operation,
with and without the Energy Storage Systems, using the corresponding electricity rates and
utility tariffs for each service account. The difference between these two calculated bills
represents the value from peak demand reductions and load shifting attributable to the Energy
Storage Systems (together with demand response payments described in Schedule 1 above, “Cost
Savings™). Provider makes no guarantees that any specific Cost Savings will be realized by Host
Customer.



III. Schedule 3 — Karly Terminaticn Fee

The Early Termination Fee will be as follows:

Early Column 1
Termination Early Termination Fee
Occurs ia ($/kW DC of the Energy

Service Year: Storage System)

I 1,871

2 951.40

3 207.80

4 864.20

5 820.60

6 555.40

7 465.40

8 375.40

9 285.40

10 195.40

Upon expiration of the Service Term, the amount in Column 1 shall be deemed to be zero

(0).

*Includes Early Termination prior to the Completion Date.



Iv.

Schedule 4 — Performance Guarantee

1. If after Provider installs and operates individual Energy Storage Systems of
approximately 3650 kW/7300 kWh at specified portions of the Premises and the Energy
Storage Systems do not provide Actual Annual Demand Reduction of at least 20348 kW
AC in any Term Year, on an aggregate basis across all Project Sites (such amount, the
“Minimum Guaranteed Demand Reduction” or “MGDR?™), Provider shall credit Host
Customer an amount equal to Host Customer’s Lost Savings on an invoice or invoices
within ninety (90) days after the end of such Term Year, up to the Lost Savings Cap;
provided, if the Energy Storage Systems do not provide the Minimum Guaranteed
Demand Reduction in the last Term Year, then Provider shall pay to Host Customer a
Lost Savings payment within ninety (90) days following the end of the Term; provided
further, if the Agreement is terminated eatly, except due to a Provider Default, the
Minimum Guaranteed Demand Reduction will not apply to the Term Year in which the
Agreement is terminated.

2, The Minirmmm Guaranteed Demand Reduction and Guarantee Rate shall be reduced
to the extent Provider’s ability or cost to provide the Energy Management Services at one
or more Project Sites are affected by any of the following:

(2  Any act or omission by Host Customer affects an Energy Storage System to the
extent due in part or entirely to Host Customer’s negligence, or due to any other
act or omission of Host Customer that impairs an Energy Storage System’s ability
to safely store and discharge energy or Provider’s ability to monitor or control the
Energy Storage System.

(b)  Theft, destruction or damage affects the Energy Storage System in any way that
impairs its ability to safely store and discharge energy or Provider’s ability to
monitor or control the Energy Storage System, except to the extent caused by the
manufacturer of the Energy Storage System, Provider or its Approved Service
Providers.

(¢} A Disruption Period occurs.

(d) A Host Customer Default, including Provider suspending the Energy
Management Services as a result of a Host Customer Default.

(¢)  Host Customer fails to provide access to a Project Site or an Energy Storage
System as required by Section 7.2(d) of the General Conditions.

) A Force Majeure Event.

(g)  Host Customer elects to have the Local Electric Utility apply a different tariff or
rate category to the Project Site.

(h)  Any material deviation in the characteristics of the electricity demands at the
Project Sites from actual Local Electric Utility provided demand data for the
period between July 2013 and June 2014, not resulting from the Energy

Management Services or Provider’s acts or omissions.
-0.



() Relocation of any Energy Storage System or a reduction in the number of Energy
Storage Systems installed pursuant to this Agreement.

Host Customer shall notify Provider two (2) business days in advance of the
commencement of any maintenance that may have an impact on the energy demand
storage at a specific site (“Planned Maintenance™”). The Planned Maintenance shall not
reduce Providers obligation to provide Energy Management Services and shall not be
considered a Disruption Period under Section 4.3(b) of the General Terms and
Conditions. Should an emergency occur at one of the sites that necessitates an energy
shut down (“Emergency Maintenance™), Provider shall be notified as soon as reasonably
possible, but in no event greater than forty-eight hours, with an estimate of when the site
shall be returned to normal operating conditions.

On each invoice submitted by Provider to Host Customer, Provider shall include a
statement of the amount by which the Minimum Guaranteed Demand Reduction and/or
Guarantee Rate will be reduced pursuant to this Section 2, including a detailed
explanation of, and rationale for, its calculation methodology, annotated work papers and
source data. If Host Customer does not dispute the amount of such reduction within
thirty (30) days after its receipt of such invoice, Host Customer will be deemed to have
accepted such reduction.

Host Customer shatl notify Provider no later than five (5) business days after the date that Host
Customer received notice of, became aware of, knew or should have known of: (i) any plans to
change the operations at the Premises that would materially impact the Equipment; (ii) any
change in the Premises’ applicable utility tariffs or electricity prices; and (iii) any other changes
at the Premises that could reasonably be expected to adversely affect the ability to use the
Equipment to generate electricity Cost Savings.

3. Ifthere is a change in the Local Electric Utility Tariff applicable to any Project Site
that has a material impact on Provider’s ability to provide the Energy Management
Services, then upon written notice from Provider to Host Customer, the Parties shall
negotiate in good faith to make the minimum changes to this Agreement necessary to
preserve to the maximum extent possible the benefits, burdens and obligations set forth in
this Agreement as of the Effective Date; provided, any change in the rates or other costs
applicable to a Project Site under the Local Electric Utility Tariff will not constitute a
change that will cause this Section 3 to be applicable. Notwithstanding the foregoing,
Provider shall continue to provide the Energy Management Services, and Host Customer
shall continue to make the Management Services Payments, while the Parties negotiate
the changes to the Agreement contemplated in this Section 3.

-10 -



4, Additional Defined Terms

“Actual Annual Demand Reduction” or “AADR” means the sum of all Actual Demand
Reductions during each Term Year, calculated as follows:

AADRterm Year = ADRBitting Period 1 + ADRBitting Period 2... +ADRBitiing Period 12

“Actual Demand Reduction™ or “ADR” means the sum of the Peak Demand Reductions
within a Billing Period, calculated as follows:

ADRBgining Pertod = PDR pemand Period 1 + PDRDemand Period 2.-+ PDR Demand Period Final

“Billing Period(s)” means each of the consecutive time periods applicable to Host
Customer during which the Utility assesses and bills demand charges for the Premises.

“Demand Period” means each period within a Billing Period for which a demand charge
is or could be assessed by the Local Electric Utility. The Premises may have one or as
many as twenty Demand Periods per Billing Period, including, if applicable, Demand
Periods referred to as “Peak”, “Part-Peak”, “Mid-Peak” “Off-Peak”, “Non Coincident”,
“On-Peak” or “Critical Peak™.

“Guarantee Rate” or “GR” means the weighted average of Host Customer’s utility
demand charges across all demand periods for participating accounts at Subject
Properties in the Project area as of the Effective Date of this Agreement, The GR is set
forth in Schedule 8 of this Special Conditions.

“Lost Savings™ means the dollar amount Provider will credit or pay to Host Customer in
accordance with the terms of this Agreement, if applicable, calculated as follows:

Lost Savings = (MGDR — AADR) x GR

“Lost Savings Cap” means Eighty Dollars ($80) per kW of energy storage installed. The
Lost Savings Cap is applicable on a Term Year basis.

Peak Demand Reduction: means, for each Demand Period in each month during the
Term, the difference between (i) the peak demand for each utility service account at each
Project Site as to which an Energy Storage System is in operation, calculated by Provider
using Data from the Energy Storage System meter, utility meter and/or site (shadow)
meter at such Project Site and assuming that the Energy Storage System was not in

-11-



operation (ii) the actual peak demand for each utility service account at each Project Site
as to which a Energy Storage System is in operation, calculated by Provider using Data
from the Energy Storage System meter, utility meter and/or site (shadow) meter at such
Project Site (with the Energy Storage System in operation).

-12-



V.

Schedule 5 — Notice Information

Host Customer:

General Counsel

Inland Empire Utilities Agency
6075 Kimball Avenue

Chino, CA 91708

Provider:

General Counsel

Advanced Microgrid Solutions, Inc.
25 Stillman St., Suite 200

San Francisco, CA 94107

-13-



VI. Schedule 6 — Site Specific Information and Requirements

3. Project Sites and Service Accounts (Proposed)

Equipment Site Name Address Southern California
Electric Company Host
Customer Account(s)
RP-1 2450 E Philadelphia St 2-20-230-9647
Ontario, CA 2-19-984-8079
2-06-561-5429
RP-4/IERCF 12811 6™ St 2-19-908-7271
Rancho Cucamonga, CA 2-08-629-5938
RP-5 6075 Kimball Ave Unit C 2-25-040-06435
Chino. CA
CCWRYF — 14950 Telephone Ave 2-19-986-3986
Carbon Canyon Chino, CA 2-22-473-1182
East Ave Pump Station 7420 4 East Avenue 2-32-717-0494
Ranche Cucamonga, CA
West Pump Station 1530 E6™ St A 2-34-658-5961
Ontario, CA
E Philadelphis 1818 F Philadelphia St TBD
Ontario. CA
San Bernardino 13707 San Bernardino Ave TBD
Fontana, CA
NW Jurupa 13450 NW Jurupu 8D
Fontana, CA
Palmetto 34 Palmetto-Philadelphia TBD

Ontario, CA

.14 -



b. Known Restrictions.

In accordance with the General Conditions, the following information references any known
restrictions on the use of the Premises for the construction, ownership, use and operation of the
Energy Storage System, including any land use restrictions, known underground structures or
equipment, or limjtations arising under permits or applicable law, as well as any additional
Environmental Documents, reports or studies in the possession or control of the Host Customer,
which shall each have been delivered to Provider as of the Effective Date:

Type of Information

Information Delivered to Provider as of the Effective Date

Phase I environmental site
assessment

[Insert applicable details, or mark *Not Applicable®]

Reports on site sampling
(soil or groundwater)

[Insert applicable details, or mark “Not Applicable™]

Land use restrictions
imposed by governmental
authorities

[Insert applicable details, or mark “Not Applicable™]

Lease restrictions on
proposed Energy Storage
System installation

[Insert applicable details, or mark “Not Applicable”]

Cleanup plan, corrective
action plan or permits
applicable to Premises

[Insert applicable details, or mark “Not Applicable]

Open spill reports or
unresolved release reports

[Insert applicable details, or mark “Not Applicable™)

Known underground
storage tanks, foundations,
utilities

[Insert applicable details, or mark “Not Applicable”]

Utility easements or public
rights of way

[Insert applicable details, or mark “Not Applicable”]

Completed closure or “cap”
on buried waste or other
materials

[Insert applicable details, or mark “Not Applicable™]

Collection Systems in place
for extracting and
collecting methane,
groundwater or leachate

[Insert applicable details, or mark “Not Applicable”]

Subject to the control of a
trustee, group of entities or
entities other than landlord
and/or Host Customer

[Insert applicable details, or mark “Not Applicable”]

-15.-




¢. Description of the Premises, Energy Storage Systemn and Scope of Work

A. Premises [Physical Address: ]
[APN Number: I

Site diagram attached: | [0 Yes [INo

Premises are leased by Hest | [Insert applicable details, or mark “Not Applicable”]
Customer

Lease termination date:

Premises are owred by Host | [Insert applicable details, or mark “Not Applicable”]

Customer
Name of Mortgagee
(lender):

B. _ Descriptiop of Energy
Storage System

Type: | grid-interconnected or any other general descriptors

Energy Storage System | [ ]kWh DC (representing an initial estimate, which may
Size: | vary depending on the final design of the Energy Storage
System or as provided in the General Conditions)

Energy Storage System | [Insert battery information]
Technology:

Inverter Size { [ kW AC

Inverter:

Control System | A site controller, including a forecasting engine and
energy management system that performs customer load
analyses and dispatches the Energy Storage System to
perform the Energy Management Services.

C. Secope of Work

Overview: | Design and supply grid-interconnected, [ground mounted,
roof-top, interior] Energy Storage System

-16-



Requirements:

[Insert any necessary modification of rooftops to accept
Energy Storage System and/or modification of Premises
for Ground Mounted facilities to install foundations,
electrical lines, etc.]

D. _Anticipated Subsidy or

Rebate

Self-Generation Incentive Program; Automated Demand
Response

-17-




VIL. Schedule 7 — Base Year Load, Utility Tariff and Rates

In accordance with Schedule IV 2 (Performance Guarantee) of the Special Terms and
Conditions, the following information references the base year load, Utility Tariff and Rates for
the Premises.

Premises: SCE Service Account Number:
Utility Tariff / Rate as of Effective Date: To be provided by Provider.
Month kW AC
January To be provided by Provider.
February To be provided by Provider,
March To be provided by Provider.
April To be provided by Provider.
May To be provided by Provider.
June To be provided by Provider.
July To be provided by Provider.
August To be provided by Provider.
September To be provided by Provider.
October To be provided by Provider.
November To be provided by Provider.
December To be provided by Provider.
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VIIL. Schedule 8 — Guarantee Rate

The Guarantee Rate as of the Effective Date of this Agreement is Fourteen dollars Thirty-five
Cents ($14.35) per kW AC.
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IX. Schedule 9 — Other Terms and Conditicns

1. Provider and Host Customer will cooperate reasonably and in good faith on the design,
permitting, construction, interconnection and installation of the Energy Storage Systems,
including so as to enable Provider, or its Affiliate, to meet their obligations under this
Agreement and any Utility Services Agreement. Host Customer’s consent shall be
obtained prior to the finalization of the size, location, interconnection arrangements and
facilitics, aesthetics, landscaping, civil engineering specifications and operations and
maintenance plans of or for the Energy Storage System. If the Parties are unable to agree
upon the specific attributes of a given Energy Storage System, such Energy Storage
System may be removed from the Agreement upon written notice from one Party io the
other.

2. Without limiting Host Customer’s obligations hereunder, Provider shall be responsible
for performing, and complying with any obligations, under any Utility Services
Agreement.

3. Host Customer shall designate Provider to act on Host Customer’s behalf as its agent,
aggregator or representative, in respect of Host Customer’s Local Electric Utility service
accounts subject to this Agreement or any Associated Agreement,

4.  Provider shall disclose the name of each Finance Party within a reasonable period of
time after the contract closing date of such financing transaction.

5. During the Term, Provider shall pay the amount of the increase to the premium of Host
Customer’s general liability insurance policy for coverage related to the Energy Storage
Systems, provided that such payment shall not exceed two thousand five hundred dollars
($2,500) each calendar year.

X.  Schedule 10 — Approved Service Providers

To be provided by Provider.

[End of Special Terms and Conditions]
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“_E =% = Inland Empire Utilities Agency

W' A MUNICIPAL WATER DISTRICT
Date: October 14, 2015 (Special Board Meeting)
To: The Honorable Board of Directors
From: P. Joseph Grindstaff’

General Manager

Submitted by: hristina Valencia
Chief Financial Officer/ Assistant General Manager

Jﬂh Javier Chagoyen-Lazaro
Manager of Finance and Accounting

Subject: Treasurer's Report of Financial Affairs

RECOMMENDATION

The Treasurer's Report of Financial Affairs for the month ended August 31, 2015, is an
informational item for the Board of Director’s review,

BACKGROUND

The Treasurer's Report of Financial Affairs for the month ended August 31, 2015, is submitted in
a format consistent with State requirements. The monthly report denotes investment transactions
that have been executed in accordance with the criteria stated in the Agency's Investment Policy
(Resolution No. 2015-6-3).

Total cash, investments, and restricted deposits ot $137,000,298, retlects an increase of
$5,350,555 compared to the total reported for July 2015. The increase was mainly due to the
SRF and grant receipts for the Central Wineville Recycled Water project. As a result, the average
days of cash on hand for the month ended August 31, 2015 increased from 145 days to 170 days.
Average days of cash on hand is calculated using the monthly ending balance of unrestricted
cash and cash equivalents divided by disbursements associated with operating expenses, debt
service, and capital expenditures as recorded in the Agency’s cash flow. New connection fees
collected and held by member agencies is excluded from the calculation.

The Agency’s investment portfolio average rate of return in August 2015 was 0.623%, a slight
decrease of 0.025% compared to the average yield of 0.648% reported in July 2015. The
decrease is attributed to the loan and grant proceeds temporarily invested in the sweep account



Treasurer’s Report of Financial Affairs
Page 2 of 2

with a yield of 0.30%. Staff is actively looking at alternatives to improve the overall investment
portfolio yield while maintaining enough liquidity to support the operating activities.

The Financial Affairs report is consistent with the Agency’s Business Goal of Fiscal
Responsibility in providing financial reporting that accounts for cash and investment activities to
fund operating requirements and to optimize investment earnings.

PRIOR BOARD ACTION

The Board reviewed the Financial Affairs Report for the month of July 2015 on September 16,
2015,

IMPACT ON BUDGET

The interest earned on the Agency’s investment portfolio increases the Agency’s reserves.

Attachment: August 2015 Treasurer’s Report of Financial Affairs

G:\Board-Rec\2015\15231 Treasurer's Report of Financial Affairs for August 2015
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\:k Inland Empire Utilities Agency
A MUNICIPAL WATER DISTRICT

Date; October 21, 2015 (Special Board Meeting)
To: The Honorable Board of Directors
Through: Public, Legislative Affairs?_ and Water Resources Committee (10/14/15)
From: P. Joseph Grindsta V»
General Manager :
Submitted by: Kathy Bessew
Manager of External Affairs
Subject: Public Outreach and Communication
RECOMMENDATION

This is an informational item for the Board of Directors to receive and file.
BACKGROUND

October

e October 17, Landscape and Water Conservation Fair, Chino Basin Water Conservation
District, 4594 San Bernardino Street, Montclair, 9:00 a.m.-2:00 p.m.

o October 27, WEWAC Project WET Workshop, IEUA HQB Event Room, 8:00 a.m. -
3:00 p.m.

e October 29, Employee Association Halloween Luncheon, IEUA HQB Event Room,
11:30 am. - 1:00 p.m.

December

¢ December 16, Employee Holiday Luncheon, Los Serranos Country Club, 15656 Yorba
Ave, Chino Hills, 11:00 a.m. — 3:00 p.m.

January
e January 14, Blood Drive, IEUA HQB Event Room, 10:00 a.m. — 2:00 p.m.

February

e Cypress Elementary GIES Dedication, 9751 Cypress Ave, Fontana, 5:00 p.m. — 6:30 p.m.
April

» Eagle Canyon Elementary GIES Dedication, 13435 Eagle Canyon Drive, Chino Hills
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May

¢ Truman Middle School GIES Dedication, 16224 Mallory Drive, Fontana

Outreach/Education - Civic Publications Newspaper Campaign

o EUA staff has renewed Civic Publications contract for fiscal year 2015/16. Staffran a4

page, bilingual (English/Spanish) regional workshop ad on September 13, 201 5and a
Water Fair spadea on October 11, 2015 in the Daily Bulletin.

Media and Qutreach

IEUA staff has renewed contracts with Chino Champion, La Opinion and Fontana
Herald News for fiscal year 2015/16. Outreach campaigns will feature Kick the Habit
advertisements and banner displays, as well as promoting upcoming events.

IEUA staff held the third Drought Task Force meeting with member agencies on
September 29, 2015 to discuss rolling-out the regional Kick the Habit public awareness
campaign. Consultants Tripepi Smith & Associates presented campaign artwork to the
member agency reps that has been developed thus far, including; bus advertisements,
mirror clings, vehicle magnets, and a Kick the Habit landing page on IEUA’s website.
Drought Task Force meetings will continue to be held every other month, with the next
meeting scheduled for mid-November.

To launch Kick the Habit, a landing page has beeri created on IEUA’s website to increase
awareness about the drought and promote changes in water use that will help ensure the
sustainability of our water supply. The landing page currently features conservation
messages, rebates and a list of sponsoring agencies.

Kick the Habit print advertisements ran in the Chino Champion on August 22, September
5 and October 3, 2015, as well as an online banner display has been created for Fontana
Herald News directing community members to the landing page on IEUA’s website.
Kick the Habit bus advertisements began on October 5, 2015 and will run for six months.
Mirror clings and vehicle magnets are in the printing process. Clings will be placed in
restrooms at the Ontario Mills Mall for six months, and we are working with
management at Victoria Gardens and the Chino Spectrum to do the cling displays at these
locations as well.

Staff has renewed a 12 month signage display contract with Big League Dreams located
in Chino Hills. Kick the Habit artwork was created and sent to Big League Dreams to
update the current Save Our Water display.

Education and Outreach Updates

e Water Discovery Program: 116 Girl Scout troop members, elementary, middle and high

school students have taken part in the park field trip from July 1, 2015 through September
30, 2015. Fourteen additional Water Discovery Field Trips for school year 2015/16 have
been scheduled. The Busing Mini-Grant program will be ending in December 2015.

Only schools within IEUA’s service area will qualify for busing grants after December
2015.

G-\Board-Rec\2015\15248 Public Outreach and Communication. October 20135
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Staff has updated school contacts and sent out education program brochures to all schools
within IEUA’s service area to begin promotion of IEUA’s education programs for school
year 2015/16.

Staff is currently working on scheduling principal meetings at the school districts within
IEUA’s service area to promote upcoming education programs and opportunities.

TEUA staff is working in cooperation with Chino Basin Water Conservation District and
member agency representatives to plan the Landscape and Water Conservation Fair held
annually in October. The Water Conservation Fair will be held on Saturday, October
17" IEUA has been awarded MWD’s Community Partnering Program grant for an
additional $2,000 for outreach and materials.

Staff worked with the Water Resources Analyst II and graphic design consultants to
create a tagline and logo to use for landscape signage and magnets. Signs are currently in
the process of being printed and will be distributed to member agencies accordingly.
JEUA is working on updating various facility illustrations and brochures. The
educational component for these brochures is being updated in order for visitors and
stakeholders to have a simple yet detailed visnal of each IEUA facility and process.
Since July 1, 2015, staff has updated brochures for Regional Plant No. 5, education
programs and the Chino Creek Wetlands and Educational Park.

Staff is currently working on scheduling the next Water Association Leadership
Breakfast. Colonel Kirk Gibbs, U.S. Army Corps of Engineers, who took command of
the Los Angeles District Office on August 1" has accepted to be the keynote speaker.
Date is TBD.

Staff, in cooperation with member agencies, has recruited three teams for MWD’s 2016
Solar Cup Competition to be held May 13-16, 2016. Final team names and contact
information were submitted to MWD on October 1, 2015 for the 2016 program year:
Chino High School (Chino), Chino Hills High School (Chino Hills) and Henry J. Kaiser
High School (Fontana).

Staff has GIES pre-inspection visits set up for October for program year 2015/16
participants. Schools are currently in the process of clearing the garden sites to prep for
planting. Once inspections are complete the next phase of the project will begin.

PRIOR BOARD ACTION

None.

IMPACT ON BUDGET

The above-mentioned activities are budgeted in the FY 2015/16 Administrative Service Fund,
External Affairs Services budget.

G-\Board-Rec\2015\15248 Public Outreach and Communication. October 2015
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Innovative Federal Strategies..

Compreheunsive Govertunent Relations

MEMORANDUM
To: Joe Grindstaff and Kathy Besser, IEUA
From: Letitia White, Jean Denton, and Drew Tatum
Date: September 30, 2015
Re: September Monthly Legislative Update

Temporary Appropriations Bill Crosses the Finish Line

There was talk again this year that the federal government would shut down at the end of the
fiscal year because Congress would not be able to pass any appropriations bills to fund the
government beyond September 30", In what came as a shock to most on Capitol Hill on
September 25th, House Speaker John Boehner (R-OH) announced that he would be resigning at
the end of October, and would be introducing a clean continuing resolution to fund the
government through December 11, 2015 over objections from conservatives in his own party.
Boehner told his colleagues of his plans during a regularly scheduled conference meeting where
Members get the schedule for the upcoming week. At this point, the Senate had already started
the process of advancing a clean continuing resolution after failing to advance one that stripped
Planned Parenthood funding,

Senate Majority Leader Mitch McConnell (R-KY) had attempted to advance the continuing
resolution that siripped Planned Parenthood funding, but it failed when Republicans were unable
to get the 60 votes needed to advance the bill. Several Republicans joined their Democratic
colleagues to block the bill from advancing on a 47-52 vote. Earlier this week, the clean
continuing resolution was able to reach the cloture threshold by a vote of 77-19, and ultimately
passed the Senate by a vote of 78-20. Speaker Boehner indicated that he would need Democratic
votes to pass the continuing resolution, as the more conservative members of his party have
demanded that any appropriations legislation include a provision to defund Planned Parenthood.
The House was able to pass the clean continuing resolution by a vote of 277-151. Last night,
President Obama signed the continuing resolution into law before the midnight deadline,
avoiding a government shutdown.

Republican leaders have insisted that they will go another direction in attempting to defund
Planned Parenthood. The House and Senate passed a budget resolution for the first time this
year, giving them the option to use a procedure called reconciliation to pass legislation with a
simple majority vote in the Senate. The House Ways and Means Committee has already met and
advanced legislation to roll back portions of the president’s healthcare law. Conservatives have
wanted to send a bill to President Obama that would dismantle portions of the Affordable Care
Act, but have not been able to reach the 60 vote threshold in the Senate necessary to proceed
with any such legislation. Under the legislation being developed by the House Ways and Means

511 C Street, NE o Washington, DC 20002 e 202-347-5990 o Fax 202-347-5941
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Committee, only portions of the law would be repealed in order to comply with Senate rules
dictating that reconciliation language only deal with taxes and spending in order to meet budget
guidelines. The Planned Parenthood restrictions are set to be added as the legislation makes its
way through different House committees. If this legislation does advance, it would only require
51 votes in the Senate. Republicans currently have a 54 seat majority. However, any such
legislation is sure to be vetoed by President Obama and Republicans do not have the votes
necessary to override it.

The Senate Majority Leader released information this week that House and Senate leaders have
begun discussions with the White House to solidify a two year budget agreement that would
push the threat of a government shutdown past the 2016 presidential election. Recognizing the
stalemate that has existed between Republicans in Congress and President Obama, the goal of
the conversations is to be sure this is the last time both parties must come to the table with the
current administration. At least two phone calls between the White House, Boehner, and
MecConnell bave already occurred. McConnell will first attempt to bring back the FY16 funding
bills to the floor, which are sure to be filibustered by Senate Democrats. He hopes that will be the
“triggering event” to get all parties to the table to negotiate a two year budget deal.

Boehner’s Resignation Sets off Leadership Race

Speaker Boehner’s resignation has set off House leadership races that could shake up many of
the top positions within the Republican conference. The conference has not set dates for
elections, but they will begin with a vote to replace Boehner. To elect a Speaker of the House,
Republicans will first have to advance a candidate by a majority vote of the conference. This
nominee will then have to get a majority vote of Members present and voting from the full
House of Representatives. Traditionally, Democrats put forth their own nominee for Speaker,
and all members of its caucus vote for that nominee. This underscores the need for Republicans
to put forth a nominee who will be able to secure at least 218 votes from the full House of
Representatives in order to avoid an embarrassing intraparty fight on the floor. The other picks
for party leadership only require a simple majority of Republicans within the conference. Though
we generally know the winners of those positions in advance, the respective conference chairman
announces those changes to the House from the floor. Below are a list of potential scenarios for
House Republican leadership races:

e Speaker of the House: Current Majority Leader Kevin McCarthy (R-CA) is seen as the
frontrunner to serve as the next speaker. Before announcing his bid, McCarthy began
soliciting support for the top spot. He has been talking with the conservative wing of his
party in an effort to assure them he will take a more aggressive stance against the White
House and will push harder on Senate Republicans to do the same. McCarthy may have
to push for a “coalition” style of leadership, opting to support a more conservative
majority leader or whip in order to secure the votes he needs. At the moment, the only
other Republican considering throwing bis hat in the race is Rep. Daniel Webster (R-
FL). Webster ran for Speaker and received several votes in January from members
protesting Boehner’s continued occupancy of the gavel. However, Webster does not
have the same name recognition or campaign operation as McCarthy. Additionally,
McCarthy has the added benefit of having traveled the country to recruit candidates over
the last few clection cycles.
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* Majority Leader: If Kevin McCarthy is able to unite his party around his bid for speaker,
there will be an opening for his current position. As with the case of the Speaker’s race,
current Majority Whip Steve Scalise (R-LA) would like a promotion from his party.
Scalise went from serving as Republican Study Committee Chairman to Majority Whip
after the leadership shakeup last summer that resulted from Majority Leader Eric
Cantor’s primary election defeat. Scalise has had several high-profile embarrassments
since taking over the party’s vote counting operations. In addition to a public scandal,
there have been questions about his ability to accurately determine where his party
stands before bills are brought to the floor. There have been several instances where bills
have been pulled from the floor after leadership was no longer confident they would
have the votes necessary to pass legislation. Scalise will face a serious challenge from
Rep. Tom Price (R-GA), the current Chairman of the House Budget Committee. In that
position, he negotiated the first joint budget resolution to pass both the House and Senate
for the first time in many years. Price has already received a high profile endorsement
from Rep. Paul Ryan (R-WI). Price has also received the endorsement from Rep. Jeb
Hensarling (R-TX) who was considering his own bid for the position. At the moment, it
appears that the majority leader’s race may be very competitive.

* Majority Whip: There won’t be a race for majority whip if the current No. 3 House
Republican, Steve Scalise of Louisiana, doesn’t beat Budget Chairman Tom Price of
Georgia for majority leader. If he is successful, there are already two members looking
to join House leadership. Rep. Patrick McHenry (R-NC), the appointed chief deputy
whip, and Rep. Pete Sessions (R-TX), the chairman of the Rules Committee, both sent
letters to colleagues announcing their intentions. In most cases, the chief deputy whip
has moved into a position of elected leadership, except in the recent case where Scalise
was able to beat out former chief deputy whip Peter Roskam (R-IL). McHenry is
attempting to play on his experience to persuade his colleagues to give him the
opportunity to serve in leadership. For his part, Sessions is relying on his fundraising and
campaign experience while service as chairman of the NRCC, the fundraising arm for
Congressional Republicans. In that role, Sessions was able to help Republicans return to
their position as the majority party.

Republicans hope to move quickly to elect new party leaders with votes scheduled to take place
on Thursday, October 8th. At this point, elections should not have an impact on pending
legislation, but they will impact negotiations on yearlong spending moving into the fall,
Additionally, the new leadership team will have to grapple with other “big ticket” items facing
Congress this fall: raising the debt ceiling, transportation funding, and dealing with the budget
caps. This could prove to be a heavy lift for a new leadership team that hopes to unite a party.

Outlook for October

Congress had bought itself more time on dealing with yearlong funding, but another deadline
looms at the end of the month. The current short term extension for transportation authorization
and funding is set to expire on October 29™. There are already talks that Congress may need
another temporary extension as little progress has been made determining overall funding levels
for transportation programs or the necessary budgetary offsets or revenue streams. The Senate
Energy and Natural Resources Committee has also announced it will hold a hearing on western
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A gricultural Resources
635 Maryland Avenue, N.E.
Washington, D.C. 20002-5811
(202) 546-5115
agresources{@ecrols.com

September 30, 2015

Legislative Report

Joe Grindstaff
General Manager, Inland Empire Utility Agency

David M. Weiman
Agricultural Resources
LEGISLATIVE REPRESENTATIVE, IEUA

Legislative Report, September, 2015

The month of September — not what anyone expected. The entire legislative year and the last
month of the fiscal year was turned upside down by an unanticipated the Speaker’s surprise
resignation announcement and a House Republican political feud. It is a buge distraction — and is
competing with the overall legislative agenda for time and attention.

Snapshot.

*

&
&
£

House and Senate returned from the August Recess on September 8

Current fiscal year ended on September 30, new one begins on October 1,

None of the 12 annual funding bills had been enacted yet.

The Iran Nuclear Deal was pending mid-month and efforts to block it failed. It was
approved.

The underlying budget agreement had been modified to propose more Defense spending
(at the expense of domestic spending). That created an internal House political backlash
in every direction and among all factions and interests.

Congress was scheduled to be in session only 10 days during September.

Returning just after Labor Day, the Tea Party/Freedom Caucus were making budget
cuts/amendment demands that would shut-down Government (and wanted to do it).
Since July, same Tea Party/Freedom Caucus factions of House R Conference were openly
talking of forcing Speaker Boehner out and forcing a no-confidence vote.



During the third week of September, Pope Francis arrived at the invitation of the Speaker.
Washington was completely distracted for three days (September 22-24).

Boehner’s Surprise Announcement — He’s Retiring — Now

Speaker, the day after Pope departed, met with his caucus first thing the following
morning and stunned the Members by announcing that he was stepping down in 30~
days.

In his announcement, he made it clear that he’d “had it” with those in his Caucus who just
want to take down the entire system and that he was departing to prevent a shut down.

Boehner will relinquish the Speakership AND retire from Congress on October 30 —a
month from now.

A political upheaval ensued and scramble is underway (that will culminate in a vote of
the entire House sometime in late October — selection of a Speaker is a House matter, not
just a R decision).

Boehner’s resignation set in motion a full House R leadership shuffle/reconfiguration (a)
in the middle of a session (highly unusual); (b} on the eve of the fiscal year; and (c) with a
Federal Government shut-down pending,

New House Republican Leadership Team Pending

The leadership “transition” is underway and will start with a Republican Caucus election
first week of October (step one) and finalized later in the month (step two) with an
election in the full House (Rs and Ds). In Caucus, only Rs vote, In the full House, Rs
and Ds vote. The outcome is by no means assured or settled.

Rep. Paul Ryan (VP candidate with Mitt Romney in 2012) was immediately considered
as a possible Speaker. He declined and, for now, will remain as Chair, Ways and Means
(the powerful and important tax-writing Committee who’s preoccupied with drafting a
comprehensive tax reform bill.

California Rep. Kevin McCarthy (R-Bakersfield), the current Majority Leader, is seeking
the Speakership, but is being challenged by two members, Rep. Daniel Webster from
Florida (and a distant relative of the historically famous Daniel Webster) and the high-
profile Rep. Jason Chaffetz (R-UT), presently Chair, Government Reform Committee.

Immediate reaction within the Caucus — House Rs appear to be rallying around
McCarthy.

This would open the Majority Leader’s position and as well as the Whip’s position (third
ranking in House leadership). Candidates for these positions have emerged (assuming

McCarthy becomes Speaker).

-



Immediate Legislative Response — No Government Shut-Down

= Instant reaction — clean CR (no controversial provisions) advanced, approved by House
and Senate, submitted to the President on September 30 and CR immediately signed into
law. All 12 funding bills were approved and the Federal Government continues business
uninterrupted.

| The CR is a short-term funding “fix.” It was only extended to December 11. Congress
will confront the same issues (now without Speaker Boehner) ten weeks from now.

Boehner’s 30-Day Exit Agenda
E Boehner, in his press conference and afterwards, announced that, prior to his departure
(end of October) that he wanted the new Speaker to be able to have a fresh start. To that
end, he indicated that he wanted to pass:
* Full year CR.
d Debt Limit bill (Federal Government cannot operate without a legislative
adjustment to the Debt Limit). The Treasury Department recently notified
Congress that the Debt Limit would be reached in early November
* Reauthorization of the Export-Import Bank (high priority for business and the
Chamber of Commerce), but previously defunded at the insistence of the Tea
Party/Freedom Caucus
Passage of the stuck (and overdue) Highway bill.
Other(s)?

=l These bills — without highly restrictive amendments, are opposed by the Tea Party and
Freedom Caucus within the House R Caucus. To move these bills, Boehner will lose 40-
60 R votes (or more) and count on D votes to pass these bills. Pending on the horizon, a
burst of bi-partisanship (welcomed by many).

m Freedom Caucus and Tea Party Members are up in arms — seething over the implications
—and all of this is playing out in the various leadership battles.

Senate Response — Anxious to Work With Boeher, Isolate Fringe Elements of R Caucus

(Senate)

1] Sen, Mitch McConnell (R-KY), Senate Majority Leader, is actively working with Speaker
Boehner to pass the held-up annual funding bills (or, a full-year CR), Debt Limit bill,
Highway bill and Export-Import bill.

-] Senator Ted Cruz (R-TX) and a candidate for President returned to Washington on the
eve of the fiscal year, and offered amendments to the short-term CR that would have led
to a Government shut-down on September 30.

|| In a remarkable development, Sen. Cruz offered the amendment, but was unable to get

any senators to support him. His amendment died for lack of a second (this is virtually
unheard of) and he was forced to relinquish the floor.

3.



Clean CR passed the Senate.

Administration Response

m President Obama signed he short-term CR into law hours after it was passed. Shutdown
averted.

| President also issued a statement declaring that he will not sign another short-term CR
into law. This imposes more pressure on Congress to produce full-year funding for the
departments and agencies.

Water/Weather/Drought

Water/Drought — Senate Hearings Scheduled on Boxer-Feinstein Drought Bill

Senate Energy Commiittee announced a hearing for October 8 to hear testimony on the
House-passed Valadao bill and the Boxer-Feinstein bill.

Witness list is very limited, however Jeff Kightlinger, MWD, will be a witness.

A markup in the Senate could occur in November, but that remains unclear.

El Nino

Last month I reported on “El Nino is Coming, El Nino is Coming...” The report is
unchanged.

Last month’s report. “El Nino stories from NASA, the Weather Service and academics
who track such events are now appearing daily in print and e-media and are reporting
this EL Nino to be one of the strongest formations ever is building in the Pacific in years.
Questions remain. Is this a “drought-buster OR a flood-inducer? Will precipitation
from storms have a chance to permeate the dry landscape, OR instead, become huge
“gully-washers?” Where will the storm hit? Most reports and indications are that
Southern California will receive the brunt of an El Nino. What about Northern
California? Will it come as rain OR reach the higher elevations as snow? And, will any
of this precip carry over to the Colorado River Basin?  Within the IEUA service area, if
flooding occurs, there will be concerns about the ability to capture and recharge as much
water as possible and limit conflicts with the Chino Dairies. Right now, there are more
questions than answers. IEUA should be coordinating with SAWPA, the Corps and local
governments if flooding occurs or to manage it iffwhen it comes.”

Report after report from departments, agencies and academics — during September — is
certain that an E1 Nino will bring considerable rain/precip to Southern California, but is
as uncertain that (a) it will meaningfully reach Northern California and (b) if it does,
whether or not it will fall as snow in the Sierra Nevadas or rain beneath the network of
dams (thereby a high risk for flooding).. The short-term implication is clear: carry-over
storage is unclear and uncertain.
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ACWA-sponsored drought bill briefing. ACWA hosted a briefing at its Hall of States
offices attended by almost 30 DC reps. House and Senate (D&R) staff from the Erergy
Committee and Resources Committee, along with John Watts, DF’s Legislative Director
attended and participated. Discuss focused on (a) the BB-DF bill; and (b) what would
likely happen procedurally as these bills are considered.

*

*

Part of the discussion became “budget-technical.” Key question — bow to, under
the current rules, pay for the bill (required by the H/S Budget rules).

Offisets will be required. Various options were identified and reviewed.

The BB-DF bill estimated cost is $1.3 Billion and the sponsors proposed to offset
part of the cost by deauthorizing unused authorities previously enacted for BuRec
projects and programs. This would include, according to DF’s office, used Title
XVI projects.

By that criteria, the IEUA-Cucamonga Title X VI project could get authorized.

This was immediately discussed with DF’s office. They know that IEUA and
Cucamonga want to proceed, but BuRec blocked it for questionable technical
reasons. IEUA has been invited to provide a full explanation to the Senators and
the Committee. -

TEUA has informed DF’s office about this in previous years and again last July.
IEUA is preparing a new “white paper” on the problem — to protect and recapture

the multi-million authorization.

IEUA and Cucamonga are working together on this.

Drought Conditions — California. An all but identical report from last few months. At
the end of September, all 58 California Counties remained in vatious levels of drought.
According to the NOAA/USDA’s well-visited Drought Monitor web site, 100% of
California remains is in drought and the September 28 weekly update reported that
approximately 90% of the entire State was in severe, extreme or exceptional drought\

Drought Conditions — Rest of the West. Coastal states (CA, OR, and WA plus NV)
remain in severe drought. Same with Arizona, Utah, Idaho and western Montana as each
state continues to experience serious drought conditions. Texas, after several months of
reduced drought conditions, is once again seeing them reappear.

Looking Into September

House leadership to be resolved — hopefully. Speaker’s gavel to be handed to the next
Speaker.



Boehner will attempt to move back-logged legislation (or it will be blocked).
Threat of future government shut-downs will be addressed and perhaps ended for now.
Drought legislation will be considered.

JEUA trip to Washington is being planned for the third week of October.
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\ West A

Strategic Public Affairs

October 2, 2015
To: Inland Empire Utilities Agency
From: Michael Boccadoro
President
RE: September Legislative Report
Overview:

The first year of the 2015-16 Legislative Session was officially gaveled closed in the early hours
of September 12 with hundreds of bills being sent to the Governor in the final days of the
session. One of the biggest pieces of legislation to pass was the scaled-back version SB 350 (de
Leon, D-Los Angeles), with included provisions for a 50 percent by 2030 renewable energy
target and expanded building energy efficiency targets. The Governor’s proposal to reduce
petroleum usage by 50 percent was removed in order to earn enough votes for the bill to pass.
The Legislature also acted, or failed to act on several measures that IEUA had taken positions on.
Unfortunately, AB 1201 (Salas, D-Bakersfield) on Delta predation did not make it out of the
Senate Appropriations Committee. However, after a long, multi-year and down to the last minute
battle, AB 888 (Bloom, D-Santa Monica) to eliminate plastic microbeads from personal care
products finally made it to the Governor’s desk with a strong assist from IEUA.

While the Legislature did not allocate most of the $1.5 billion from Greenhouse Gas Reduction
Fund, they did appropriate $19 million to Department of Water Resources for local agencies,
JPAs, and nonprofits for water efficiency and energy efficiency programs, and for continued
implementation of the California Water Plan.

During the final week of the session new leadership was elected in both houses. Anthony Rendon
(D-Lakewood) was chosen by the Democratic Caucus to become the next Speaker of the
Assembly replacing Toni Atkins (D-San Diego) sometime shortly after the Legislature returns in
January. Assemblymember Chad Mayes (R-Yucca Valley) was elected to replace
Assemblymember Kristin Olsen (R-Modesto) as the Minority Leader. Finally, Senator Jean
Fuller (D-Bakersfield) stepped in earlier than expected to replace Senator Bob Huff (R-Diamond
Bar) as the Senate Minority Leader.

As California’s drought continues, the state’s major reservoirs all remain at significantly low
levels. Late summer rains in Southern California helped ease conditions a little, but not enough
to reverse the severe and extreme drought conditions facing most of the state.

Metropolitan Water District of Southern California (MWD) staff presented a framework to
partner with Los Angeles County Sanitation District create one of the world’s largest water
recycling plants with a capacity to recycle 168,000 acre-feet of water a year. San Diego County
Water Authority Officials voiced skepticism over the proposal.



A recently released poll conducted by the LA Times/USC Dornsife showed that while 92 percent
of Californians see the drought as a major problem or a crisis, 64 percent said it has had little to
no effect on their daily lives. Additionally, the poll showed that 95 percent of voters strongly
favor approaches to boosting supplies, such as water recycling, capturing storm runoff and 85
percent favor increasing groundwater storage.

The California Energy Commission, the California Public Utilities Commission and the
California Independent System Operator kicked off a new transmission-planning effort known as
the Renewable Energy Transmission Initiative (RETI 2.0) to look at how changes in the
electrical system including higher levels of renewable energy, demand response and distributed
generation will impact electricity transmission.

Inland Empire Utilities Agency
Status Report — September 2015

Legislative Session Ends
The first year of the 2015-16 legislative session was gaveled closed in the very early morning of

September 12 with lawmakers sending hundreds of bills to the Governor’s desk in the final 36
hours of the session.

Notably, the scaled back version of SB 350 (de Leon, D- Los Angeles) gained enough support to
pass after a key provision that would have required a 50 percent reduction in petroleum use was
removed from the legislation. The bill, which is expected to be signed by Governor Brown
before the October 11 deadline, still increases the state’s renewable energy targets to 50 percent
by 2030 and doubles energy efficiency in existing buildings by 2030.

During the final week of session, an amendment went into the bill that would have completely
eliminated unbundled Renewable Energy Credits (RECs). Unbundled RECs, known as “Bucket
Three” RECs, are provided for renewable energy produced and used onsite. Unbundled, or
“paper” RECs are sold without the produced renewable energy entering the grid. West Coast
Advisors worked with others to successfully remove this provision from SB 350. On a related
front, sponsors of AB 1144 (Rendon) were unsuccessful in getting their language into SB 350.

Ab 1144 sought to provide full renewable energy credit (REC) status to behind the meter, onsite
energy projects.

SB 32 (Pavley, D-Agoura Hills) which would codify the state’s greenhouse gas reduction targets
to 40 percent below 1990 levels by 2030 and 80 percent below 1990 levels by 2050, failed to
gain enough support and the bill was put on hold until the legistature returns in January. The
measure ran into a block of moderate Democrats on the Assembly floor preventing its passage.

After several unsuccessful attempts in years past, Assemblyman Richard Bloom (D- Santa
Monica) was finally able to get his plastic microbeads bill onto the Governor’s desk where it is
currently awaiting action. The bill prohibits the sale of personal care products with plastic
microbeads after January 1, 2020. The bill was met with strong opposition by the personal care



products industry, but Mr. Bloom took last minute amendments to address concerns and get the
bill onto the Governor’s desk. West Coast Advisors worked with IEUA staff to ensure that the

Inland Empire’ legislative in the Senate were aware of IEUA’s position, helping to earn some
key votes to ensure the bill’s passage.

AB 1288 (Atkins, D-San Diego) was amended in the final 36 hours of the session and gives the
Speaker of the Assembly and the Senate Rules Committee authority to each appoint one person
to the California Air Resources Board. These individuals must represent environmental justice
communities. Currently the Governor appoints all 12 members of the CARB board and it is
unclear if he supports legislative appointments and will sign the legislation.

Senator Lois Wolk’s (D-Davis) SB 7 to require water submeters in new multi-unit structures
once again failed to reach the finish line and will be a two-year bill.

AB 1201 (Salas, D- Bakersfield), which sought to require the Department of Fish and Wildlife to
develop and implement a predation program to protect endangered species has stalled for the
year. The legislation was unexpectedly held by the Senate Appropriations Committee due to
fiscal concerns.

SB 471 (Pavley, D-Agoura Hills) which would explicitly allow reductions of greenhouse gas
emissions associated with the water sector, including water use, supply and treatment, to be
eligible for funding from AB 32 cap and trade revenues also stalled in the Assembly
Appropriations committee.

Greenhouse Gas Reduction Fund Stalls

During the June budget process, the Legislature and Governor decided to punt the allocation of
the $1.5 billion Greenhouse Gas Reduction Fund (GGRF) to the end of session. As a result,
stakeholders waited patiently for the spending plan to be released in the final week of the
session. The Legislature and the Governor once again punted the spending plan, which is now
expected to be released after the Legislature returns in January, or during the next budget cycle.
The decision to delay the spending plan does not affect the 60 percent continuously appropriated
for high speed rail, other transportation and sustainable communities programs. Limited GGRF
funding was also allocated for water-use efficiency projects. Specifically, the Department of
Water Resources was allocated $19 million for local agencies, JPAs, and nonprofits for water

efficiency and energy efficiency programs, and for continued implementation of the California
Water Plan.

Legislative Leadership Changes

Amidst all of the last minute flurry on legislation, there were also three big leadership changes in
the Senate and Assembly that could have implications for water policy moving forward as the
new leaders have broad hands-on experience with water issues.

Assemblyman Anthony Rendon (D-Lakewood) has been chosen by his Democratic colleagues to
become then next Assembly Speaker when the Legislature resumes in 2016. He has been the
chair of the Assembly Utilities and Commerce Committee for the past year and he previously



chaired the Assembly Water, Parks and Wildlife Committee (2013-2014) and was instrumental
in development of Proposition 1, the 2014 Water Bond. Rendon will replace current Speaker
Toni Atkins (D-San Diego) and is expected to provide more practical leadership on statewide
water issues and policy.

On the Republican side, first-term Assemblyman Chad Mayes (R- Yucca Valley) was recently
chosen to be the next Republican Leader in the lower house, replacing Kristin Olsen (R-
Modesto). Olsen was sometimes concerned with in-Delta interests and failed to favorably view a
broader statewide water perspective, Mayes’ district extends from the Coachella Valley in
Riverside County to the high-desert regions of San Bernardino County. Mayes will not face term
limits for 11 years.

Finally, Senator Jean Fuller (R-Bakersfield) replaced Republican Leader Bob Huff (R-Diamond
Bar) in late August, several months earlier than expected. Like Rendon, Senator Fuller has been
actively engaged in water policy and issues and served as the vice chair of the Senate Natural
Resources and Water Committee for several years. She also represents a significant agricultural
region and understands Central Valley Project and State Water Project issues and the importance
of new conveyance facilities and additional water storage facilities. Senator Fuller will be termed
out in 2018.

Water Supply Update

California’s reservoirs continue to decline. Late summer rain in Southern California helped
southern basins, while the north remains very dry.

The following is a chart of water levels at several California reservoirs, as of September 28:

Reservoir Percent of Capacity | Percent of Historical Average |
Lake Shasta 35% 59%
Lake Oroville 30% 48%
Folsom Lake 18% 32%
San Luis Reservoir | 20% 42%
Lake Perris 36% 47%
Castaic Lake 36% 45%

Releases from Shasta continue to be held lower than normal to keep cold water in the reservoir to
benefit Chinook salmon later in the year. Shasta Reservoir is expected to reach 1,460,000 AF by
the middle of October. At that level, it will be double the amount recorded at the same time in
1977 when storage was just 700,000 AF. Releases from Oroville have also been running slightly
higher than normal to make up for the Shasta reductions. Oroville is expected to sit at just
900,000 AF by the middle of October, or roughly the same level reached in 1977. Folsom is still
on pace to reach 120,000 AF by the end of October, or roughly 30,000 AF below the record
1976-77 low level.

MWD Plans to Recycle Water

At a recent committee meeting, Metropolitan Water District of Southern California (MWD) staff
presented a framework to create one of the world’s largest water recycling plants. The proposed
plan is to partner with Los Angeles County Sanitation District to build treatment and distribution
infrastructure over the next ten years that would ultimately purify and reuse as much as 168,000



acre-feet of water a vear. Initially, MWD staff is asking for $15 million to build a demonstration
facility in Carson. San Diego County Water Authority Officials voiced skepticism over the
proposal.

LA Times/USC Poll

A recently released poll conducted by the LA Times/USC Dornsite showed that while 92 percent
of Californians see the drought as a major problem or a crisis, 64 percent said it has had lhittle to
no effect on their daily lives. They oppose sacrificing environmental protections (50 percent) to

expand water supplies and generally approve of how Gov. Jerry Brown has handled the crisis (50
percent).

95 percent of voters strongly favored approaches to boosting supplies, such as water recycling,
capturing storm runoff and 85 percent favor increasing groundwater storage.

The poll found that voters spread blame for the state's water supply problems: in order; lack of
rain and snow, followed by old delivery systems and insufficient storage, people using too much
water, growth, climate change, environmental regulations and agricultural use.

RETI 2.0

As the Legislature passed new climate change targets, the California Energy Commission, the
California Public Utilities Commission and the California Independent System Operator kicked
off a new transmission-planning effort known as the Renewable Energy Transmission Initiative
(RETI 2.0) to look at how changes in the electrical system including higher levels of renewable
energy, demand response and distributed generation will impact electricity transmission.

The agencies will hold a series of workshops on environmental data and analytical approaches
and engage a broad group of stakeholders in the effort.

Bill Update

Below are bills IEUA is tracking:
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CALITORNIA STRATEGIES, LLC

Date: October 01, 2015

To: Inland Empire Utilities Agency
From: John Withers, Jim Brulte

Re: September Activity Report

Listed below is the California Strategies, LLC monthly activity report. Please feel free to call us

if you have any questions or would like to receive any more information on any of the items

mentioned below.

» Met with [EUA Executive Management Team to review priority issues and to discuss activities for
September that they wanted accomplished.

¢ Participated in discussions with staffs of San Bernardino and IEUA to discuss coordination of County and
District legislative and public policy issue agendas that Executive Staff wanted.

¢ Received the recently released LAFCO report and updated strategy and approach

o Discussed County floed control and IEUA issues.

* Continue to monitor statewide water issues including the BDCP, water bond, and drought relief act activites.

o Qutreach to Board Directors as needed on issues of interest

« Monitor Santa Ana Regional Board agenda and issues of interest to IEUA.

18800 VON KARMAN AVENUE, STE. 190 - IRVINE, CALIFORNIA 92612
TELEPHONE (9949) 252-8990 - FACSIMILE (949) 252-8911
WWW.CALSTRAT.COM
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Innovative Federal Strategies..c

Comprchensive Government Relations

Federal Legislation of Significance

Bill Number | Sponsor Summary Status i
n/a Sen. Dianne Feinstein | Feinstein introduced i Introduced. Waiting a i
legislation in the final hearing before the Senate
days of the month to Energy and Natural
combat drought in Resources Committee in

California. Specifically
for IEUA, it contains 2
title on recycled water. It

October when other drought
bills are considered.

also removed the
requirement for Congress
to authorize Title XVI
projects.
H.R.2898 | Rep. David Valadao Western Drought Passed the House. To be
Legislation introduced by | considered before the Senate
California House Energy and Natural
Republicans that would Resources Committee in
ease environmental October alongside
regulations provide for Feinstein’s bill.
easier permitting for water
storage projects.
S.1140 Senator John Barrasso | Requires the Secretary of | Introduced and reported
the Army and the favorably by the
Administrator of the Environment and Public
Environmental Protection | Works Committee for
Agency to propose a consideration by the Senate.
regulation revising the
definition of the term
“waters of the United
States”.
H.R.1732 | Rep. Bill Shuster Requires the Secretary of | This bill has passed the
the Army and the House. The Senate is
Administrator of the currently considering their
Environmental Protection | own version (mentioned
Agency to withdraw their | above).
existing proposed rule
regarding the waters of the
United States and propose
a new rule with additional
stakcholder feedback.
H.R. 2028 | House and Senate Energy and Water Both the House and Senate
/8. Appropriations Appropriations Bills for Committees have cleared
Committees FY16. The Senate bill their annual appropriations

511 C Street, NE o Washington, DC 20002 e 202-347-5990 o Fax 202-347-5941



Innovative Federal Strategies LLC

contains an additiona $50
million for “Western
Drought Relief” like last
year’s bill. That money
was used primarily for
recycled water projects.

bills, but only the House has
passed its version. With the
CR set to expire on
December 11", Congress
will have to pass either full-
year funding bills or another
continuing resolution. We
are watching for a two year
deal to develop that could
increase the budget caps,
and therefore potentially
made additional funding
available for drought
mitigation projects.




