Date Posted: 2/11/2022

NORTH MARIN WATER DISTRICT
AGENDA - REGULAR MEETING
February 15, 2022 — 6:00 p.m.
Location: Virtual Meeting
Novato, California

NORTH MARIN
WATER DISTRICT NOTE: REVISED INFORMATION HAS BEEN PROVIDED FOR ITEM #12

Information about and copies of supporting materials on agenda items are available for public review at 999 Rush
Creek Place, Novato, at the Reception Desk, or by calling the District Secretary at (415) 897-4133. A fee may be
charged for copies. District facilities and meetings comply with the Americans with Disabilities Act. If special
accommodations are needed, please contact the District Secretary as soon as possible, but at least two days prior to
the meeting.

ATTENTION: This will be a virtual meeting of the Board pursuant to the

authorizations provided by Government Code section 54953(e).”.
There will not be a public location for participating in this meeting, but any interested member of the public
can patrticipate telephonically by utilizing the dial-in information printed on this agenda.

Video Zoom Method

CLICK ON LINK BELOW: SIGN IN TO ZOOM:
Go to: https://us02web.zoom.us/|/82191971947 OR Meeting ID: 821 9197 1947
Password: 466521 Password: 466521
Call in Method:
Dial: +1 669 900 9128

+1 253 215 8782
+1 346 248 7799
+1 301 715 8592
+1 312 626 6799
+1 646 558 8656

Meeting ID: 821 9197 1947#
Participant ID: #

Password: 466521#

For clarity of discussion, the Public is requested to MUTE except:
1. During Open Time for public expression item.
2. Public comment period on agenda items.

Please note: In the event of technical difficulties during the meeting, the District Secretary will adjourn the
meeting and the remainder of the agenda will be rescheduled for a future special meeting which shall be
open to the public and noticed pursuant to the Brown Act.

All times are approximate and for reference only.
The Board of Directors may consider an item at a different time than set forth herein.


https://us02web.zoom.us/j/82191971947
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Date Posted: 2/11/2022
Est.
Time Item Subject
6:00 p.m. CALL TO ORDER
1. APPROVE MINUTES FROM REGULAR MEETING, January 25, 2022
2.  APPROVE MINUTES FROM REGULAR MEETING, February 1, 2022
3. REDISTRICTING PROCESS PUBLIC HEARING NO. 2
Solicit Public Input and Consider Adopting Resolution 22-XX Resolution
4. SONOMA WATER REGIONAL WATER SUPPLY RESILIENCY STUDY
PRESENTATION NO. 2
GENERAL MANAGER’S REPORT
OPEN TIME: (Please observe a three-minute time limit)
This section of the agenda is provided so that the public may express comments on any issues not
listed on the agenda that are of interest to the public and within the jurisdiction of the North Marin Water
District. When comments are made about matters not on the agenda, Board members can ask
guestions for clarification, respond to statements or questions from members of the public, refer a
matter to staff, or direct staff to place a matter of business on a future agenda. The public may also
express comments on agenda items at the time of Board consideration.
7. STAFF/DIRECTORS REPORTS
8. MONTHLY PROGRESS REPORT
CONSENT CALENDAR
The General Manager has reviewed the following items. To his knowledge, there is no opposition to
the action. The items can be acted on in one consolidated motion as recommended or may be
removed from the Consent Calendar and separately considered at the request of any person.
9. Consent - Approve: Re-Authorizing Meetings by Teleconference of Legislative Bodies of
North Marin Water District Resolution
10. Approve: Amend Contract with Kennedy/Jenks Consultants — General Services Agreement
ACTION CALENDAR
11. Approve: NMWD Administration and Laboratory Upgrade Project —
Approve Bid Advertisement
12. Approve: NMWD Administration and Laboratory Upgrade Project -Temporary Leases ;Eg}zsogg
13. Approve: San Marin Pump Station Battery Backup System
INFORMATION ITEMS
14. Administration and Laboratory Upgrade Project Financing Alternatives
15. Reinstatement of Water Shut-Offs and State Water Arrearage Payment Program Status
16. Community Microgrid Enablement Program — Oceana Marin
17. NBWA Meeting — February 4, 2022
18. MISCELLANEOUS

Disbursements — Dated February 3, 2022

Disbursements — Dated February 10, 2022

Reimbursement Program 2021

Green House Gas Emission Reduction Progress — Reporting Year 2020

County of Marin and City of Novato Paving Moratoriums

Point Reyes Light- North Marin Water District Summary of Emergency Water Conservation

All times are approximate and for reference only.
The Board of Directors may consider an item at a different time than set forth herein.
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Ordinance No. 39
News Articles:
Marin IJ — Districts in Marin on hunt for water - DROUGHT
Marin IJ — Water use rules for West Marin are eased —- DROUGHT
Marin IJ — District close to drilling for well - WEST MARIN
Press Democrat — PD Editorial: A two-basin plan is still best bet for North Coast
water
Point Reyes Light - NMWD downgraded its drought restrictions for West Marin
Point Reyes Light — North Marin to drill well in March, at double the cost
Social Media Posts:
NMWD Web and Social Media Report — January 2022
8:30 p.m. 19. ADJOURNMENT

All times are approximate and for reference only.
The Board of Directors may consider an item at a different time than set forth herein.
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Item #1

DRAFT
NORTH MARIN WATER DISTRICT
MINUTES OF REGULAR MEETING
OF THE BOARD OF DIRECTORS
January 25, 2022

CALL TO ORDER

President Petterle announced that due to the Coronavirus outbreak and pursuant to the

Brown Act as modified by Assembly Bill 361, this was a virtual meeting. President Petterle called
the regular meeting of the Board of Directors of North Marin Water District to order at 6:00 p.m.
and the agenda was accepted as presented. President Petterle added that there was not a public
location for participating in this meeting, but any interested members of the public could participate
remotely by utilizing the video or phone conference dial-in method using information printed on
the agenda.

President Petterle welcomed the public to participate in the remote meeting and asked
that they mute themselves, except during open time and while making comments on the agenda
items. President Petterle noted that due to the virtual nature of the meeting he will request a roll
call of the Directors. A roll call was done, those in remote attendance established a quorum.
Participating remotely were Directors Jack Baker, Rick Fraites, Jim Grossi, Michael Joly and
Stephen Petterle.

President Petterle announced that in the event of technical difficulties during the meeting,
the District Secretary will adjourn the meeting and the remainder of the agenda will be
rescheduled for a future special meeting which shall be open to the public and noticed pursuant
to the Brown Act.

President Petterle announced that all public attendees will be invited to speak and will
need to use the raised hand icon in Zoom or dial *9 to be called upon.

Mr. Mclntyre performed a roll call of staff, participating remotely were Drew Mcintyre
(General Manager), Tony Williams (Assistant GM/Chief Engineer), Terrie Kehoe (District
Secretary), Julie Blue (Auditor-Controller), Tony Arendell (Construction/Maintenance
Superintendent), Robert Clark (Operations/Maintenance Superintendent) and Tim Fuette (Senior
Engineer). Also participating remotely were West Yost consultants; Rhodora Biagtan, Megan
McWilliams, Anita Jain, Charles Hardy, Doug Moore, Ken Loy and Kathryn Geis; in addition to IT
consultant Clay Smedshammer (Core Utilities).

President Petterle requested that for those joining the virtual meeting from the public to
identify themselves. Attending remotely were Bob Maselli, Jim Homet, Christopher Johnson,

Mark Hosletter, Hilary Maslon, Phillip Maddley, Jerry Peters and Jolly Brown.
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OPEN TIME

President Petterle asked if anyone from the public wished to bring up an item not on the
agenda and there was no response.
LOCAL WATER SUPPLY ENHANCEMENT STUDY WORKSHOP

Mr. Williams introduced West Yost Associates as the presenter for the workshop. He

stated there will be a series of presenters that will summarize each category and will outline
various water supply alternatives that would be relevant to NMWD. Mr. Williams noted the original
intent was to be in sync with Sonoma Water's Regional Water Supply Resiliency study, however
NMWD’s local water supply study is ahead of them in this process and will probably work in
parallel soon. Mr. Williams stated that the primary goal is to increase local supply to a minimum
threshold of 1,000-acre feet (AF) and if we can increase it to 2,000 AF that would be even better.
Mr. Williams apprised the Board that the purpose of the study was to evaluate the best alternative
and the workshop is an opportunity for the Board and the public to discuss and comment on
possible water supply enhancement opportunities that are presented.

Rhodora Biagtan of West Yost Associates began the presentation on the Local Water
Supply Enhancement Study Board Workshop and provided an overview on Water Supply
Alternative Options and Evaluation Criteria and Ranking. She stated the purpose of the workshop
was to provide the Board and the public with a preview and discuss the following topics; developed
water supply options, criteria for evaluation, criterial scoring and weights, and next steps. Ms.
Biagtan added the presentation will be broken up in the following local water supply alternatives:
Aquifer Storage Recovery in Novato Basin; Recycled Water System Expansion; Indirect Potable
Reuse, Improve Stafford Treatment Plant Process Water Recapture Efficiency; Divert Captured
Stormwater Into Stafford Lake; Increase Stafford Lake Storage Capacity and Desalination.

The first alternative, Aquifer Storage and Recovery in Novato Basin, was presented by
Ken Loy. Mr. Loy noted aquifer storage is very low at an estimated 50-100 AF, noting this estimate
accounts for potentially usable acreage of the Novato Basin, basin thickness, and aquifer
characteristics. Mr. Loy reported storage and recovery rates are also low, the estimate based on
existing well productions was only tens of gallons per minute and made the costs per acre-foot
infeasibly high. In reference to regional aquifer storage recover, Mr. Loy stated NMWD may
benefit from a regional aquifer storage recovery program, if excess treated water allocated to
NMWD could be stored and recovered when needed. He added that regional groundwater
banking on other basins could include Santa Rosa Plain, Sonoma Valley and Petaluma. Mr. Loy
stated that the preliminary conclusions is an estimated 50-100 AF of new storage volume and

noted the cost estimate for local aquifer storage recovery is still in progress. His recommendation
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was to focus on regional groundwater recovery programs.

President Petterle asked if there were any comments or questions from the Directors.

Director Grossi asked how deep the Novato basin is, noting most wells in the area are not
that deep. Mr. Loy agreed, replying fifty feet is the typical depth. Director Grossi asked if Mr. Loy
meant the aquifer was 50 feet thick and 50 feet down. Mr. Loy replied the bedrock underlying the
aquifer sediments is 50 feet below the ground surface and the water depth is approximately 10
feet. Mr. Williams noted when looking at the regional study be aware that Sonoma Water is
actively engaged in three wells in the Santa Rosa Plain, therefore there is definitely a regional
opportunity.

President Petterle asked if were any comments or questions from the public and there
was no response.

The second alternative, Recycled Water System Expansion, was presented by Anita Jain.
Ms. Jain stated that the focus of this effort was to evaluate expansion of the existing distribution
system and explore other opportunities to increase recycled water use without expanding the
existing distribution system. She evaluated the north, south and central service areas of Novato,
which in total has a potential to offset an additional 220 AF of potable water. Ms. Jain also
introduced other near-term opportunities that would not include an expansion of the distribution
system which included: constructing additional hydrants or commercial fill stations; optimize
residential fill station operations to increase use; and facilitate connection of in-fill sites and assess
dual-plumbing requirements for toilet flushing. Ms. Jain also informed the Board of recycled water
use opportunities for future study, which included: privately-owned recycled water storage tanks
and delivery of recycled water to residential customers. She noted that livestock watering is not
a consideration at this time since it is prohibited by current regulations. Ms. Jain stated the next
steps would be to conduct planning level hydraulic analysis to determine: infrastructure sizing;
prioritize alignments and phasing plan for construction; and develop planning level cost estimate.
An additional future study would be needed to determine if recycled water supply reliability can
meet future demand. In conclusion Ms. Jain reported that potential potable water offset of up to
220 AF is possible with a distribution system expansion. She noted a cost estimate for expanding
this system is still in process; however, she recommended to continue to assess opportunities for
increasing recycled water use within the existing distribution system.

President Petterle asked if there were any comments or questions from the Directors.

Director Petterle stated he had a question for Mr. Mcintyre or Mr. Williams, stating if we

look at ABAG requirements for affordable housing and potential future development, what is our

projected additional need. He asked in perspective of what we are looking at for short or long-
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term needs is 1,000 AF enough. Mr. Williams replied there are always a lot of variables with
development. He stated that there are the known development sites like Fireman's Fund and
vacant lots and commercial developments, and the projection between now and 2035 is to be
about 1,000 AF of new potable demand. Mr. Williams that noted Fireman’s Fund already receives
recycled water and we are looking at 900 to 1,000 AF as the range for future build out in the City
of Novato. Mr. Williams added there is additional forecast information in the Urban Water
Management Plan. Director Petterle replied that this gave him a sense of where the District
stands. Director Joly asked on behalf of the customers that are listening, he would like to ask Mr.
Mclintyre or Mr. Williams when we look at water supply, how many AF do we currently supply for
Novato and how big is Stafford Lake. Mr. Williams replied if Stafford Lake is filled to the spillway
it can hold 4,300 AF, however we never drain it down to zero. Mr. Clark added the typical annual
production goal is 2,000 AF of local treated supply and that this amount supplements water from
SONOMA WATER. Mr. Williams noted that the total annual water demand is approximately 8,000
AF total use in the Novato area.

President Petterle asked if any of the public had any comments or questions.

Jerry Peters commented that the District needs to do more to promote the recycled water
residential fill station and expanding that program. He added there are some who are not aware
of the programs available to them, and recycled water could allow us to keep our trees.

The third alternative, Indirect Potable Reuse, was presented by Charles Hardy. Mr. Hardy
apprised the Board that state regulations allow “indirect” potable reuse through groundwater
replenishment (augmentation), surface water source argumentation, noting full advanced
treatment is required in this process. Mr. Hardy spoke about the feasibility of Indirect Potable
Reuse (IPR) and noted IPR water cannot mix directly with potable water.

Mr. Hardy also informed the Board about the feasibility of indirect potable reuse (IPR). He
noted IPR water cannot mix directly with potable water and there are not viable local IPR storage
options in Novato in the groundwater aquifer or as surface water storage. Mr. Hardy reported
groundwater augmentation in the local groundwater basin is limited to approximately 50-100 AF
in storage availability. He also reviewed the surface water augmentation options at Stafford Lake.
He stated regulations require a blending ratio of less than ten percent and a retention time of more
than sixty days. Mr. Hardy added IPR is limited by the small volume of Stafford Lake, even if the
lake is kept full, the maximum supply potential is approximately 100-400 AF. Mr. Hardy explained
the indirect potable reuse infrastructure to the Board. He stated the unit cost of treatment prior to
storage is at least $3,000 per AF without economy of scale seen by other agencies. He noted

that additional costs for groundwater recharge, injection and extraction wells and associated
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infrastructure. Mr. Hardy reported a new conveyance pipeline would be required for Stafford Lake
augmentation with an estimated pipeline length of 28,000 linear feet that would run from Novato
Sanitary District to Stafford Lake. He added this 16-inch diameter transmission pipeline would
have an estimated cost of over $20M dollars. Mr. Hardy recommended no further analysis of
local IPR is feasible with a groundwater augmentation of approximately 50-100 AF and surface
water augmentation of approximately 100-400 AF. Mr. Hardy however, did note that regional IPR
may be viable, potentially with approximately 3,100 AF from Novato Sanitary District. In
conclusion, Mr. Hardy stated direct potable reuse would be a potentially viable option in the future
as regulations and public acceptance evolve, but that would be at least ten years out.

President Petterle asked if there were any comments or questions from the Directors.

Director Grossi suggested further analysis of surface water getting into Stafford Lake,
noting there is a potential for raising the capacity another 700 AF if we add it back into the lake or
find another place to store the water. Director Baker asked about the treatment process for IPR
and the requirement is that it must go through both microfiltration and the reverse osmosis units.
Mr. Hardy confirmed, they were both part of the process. Director Baker asked if the water
rejected was a significant amount. Kathryn Gies of West Yost responded it is about 5-10% of
the total. Director Joly stated the AF of recycled water from Novato Sanitary District is a good
supply. Director Joly asked what the prohibited cost was, and what is Novato Sanitary District
capable of converting. Ms. Jain replied that would be a discussion with Novato Sanitary. Mr.
Hardy added the facilities for treatment would still need to be produced.

President Petterle asked if any of the public had any comment or questions and there was
no response.

The fourth alternative, Improve Stafford Treatment Plant (STP) Process Water Recapture
Efficiency, was also presented by Charles Hardy. Mr. Hardy noted STP potable water production
is limited by a wastewater discharge permit from Novato Sanitary District. He stated STP has
several reject water streams: hydrocyclone which accounts for 80-90% of total wastewater
discharge and has the potential to reduce the discharge by 50-75% with hydrocyclone
modifications. He noted these modifications are subject to performance testing and regulatory
approval. Mr. Hardy reported an additional yield of at least 100 AF could occur by a 50% reduction
of hydrocyclone during a dry year. Additionally, he stated that there is a potential to achieve an
additional yield of 600 AF during an average rainfall year or if supplemental water is stored during
a dry year. Mr. Hardy explored improving the Stafford Treatment Plant process in regard to water
recapture efficiency. He apprised the Board that District staff previously conducted a plant-scale

study of modifying hydocyclone return to reduce reject flow volume, however he recommended
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an additional plant-scale study be done with external technical support to confirm
capital/operations changes needed in order to change sludge diversion. He added raw water
intake may also need modifications for more consistent intake water quality and the District should
account for replacing the 4-inch discharge pipeline to Novato Sanitary District to reduce
maintenance efforts. Mr. Hardy recommended the District should conduct additional plant-scale
testing with technical support. He concluded there is a potential estimated yield of approximately
100-600 AF and a cost estimate is still in progress.

President Petterle asked if there were any comments or questions from the Directors.

Director Fraites stated Jolly Brown sent in a question on the Zoom chat platform. Director
Petterle read Mr. Brown’s comment and a discussion ensued.

President Petterle asked if any of the public had any comments or questions and there
was no further discussion.

The fifth alternative, Divert Captured Stormwater Into Stafford Lake was presented by
Doug Moore. Mr. Moore reported on the watersheds in Leveroni and Bowman Canyons, he
quantified the rainfall to runoff relationship to calculate the yield of the Leveroni and Bowman
Canyon runoff, evaluated increased water supply to Stafford Lake and evaluated costs. In
addition, he reported on possible capture of diverted stormwater in Stafford Lake. Mr. Moore
stated there was no significant runoff for the first eight to ten inches of rain, however the watershed
yields 353 AF per inch of rain after the first eight to ten inches. He reported the 2016-2020
average watershed yield for Stafford Lake was 4,000 AF, the estimated yields for the same time
period were 910 AF for Leveroni Canyon, 1,590 AF for Bowman Canyon and 2,500 AF combined.
Mr. Moore noted however, this alternative only works if there is stormwater runoff available. The
increased water supply to Stafford Lake could be 788 AF. Mr. Moore also reviewed the estimated
total annual cost per AF, which included the capital, operations and maintenance cost. In
conclusion, Mr. Moore stated that the use of Leveroni and Bowman Canyon water is cost feasible,
however the use of the detention basin is cost prohibitive unless there is a cost sharing. He
recommended evaluating the long-term benefit of Bowman and Leveorni Canyon flow diversion
using twenty to forty years of rain data, but adjusting for future climate change. Additionally, he
recommended monitoring flows and water quality from Leveroni and Bowman Canyons.

President Petterle asked if there were any comments or questions from the Directors.

Director Baker asked aside from the operational and treatment of water, does the District
need to buy property or the rights of the property. Mr. Moore replied that he did not mention
acquisition of property in his report. Director Baker responded that is a big deal, not only the cost,

but possible environmental implications. Mr. Moore replied, that Director Baker is absolutely right,
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the capital cost of the land and other possible issues was not included. Director Baker stated that
there will be a cost associated as political and environmental issues arise. Director Fraites stated
that last week he has a discussion with a county supervisor, and Bowman Canyon is Agricultural
or AB0 zoning. He added, the County of Marin is looking to put development in the Bowman
Canyon area as they continue to get pressure from the state for more housing. Director Fraites
asked if a housing development were to be constructed, how would that affect the District’s ability
to extract water from Bowman Canyon. Mr. Moore said the facility could be constructed on the
south side of the roadway and may not be affected by a development. However, he added there
would be a difference of urban runoff versus a natural watershed. Director Fraites stated it is
something we should be aware of. Director Grossi stated it is a complicated analysis. He noted
Bowman Canyon has been sitting there with threats of development for a long time. Director
Grossi stated the analysis on Leveroni Canyon and Bowman Canyon was excellent. He added a
simpler approach might be to store the water and make one reservoir, it could store the excess
water and solve some of the flooding problems. Director Grossi stated there is an excess of 3,000
AF of water there, noting a lot of water is running down the watershed and we should save it. He
added there would be the cost for infrastructure, and building of a dam, but think of the potential
possibilities. Director Grossi asked Mr. Moore how much could be held back in one or both of the
canyons, and what can we do to work with the county and sanitary district to make this a multi-
agency project. He also recognized there are various opinions on dams. Mr. Moore replied,
Director Grossi is correct about environmental concerns. He added, from a cost perspective you
would need to get storage and then have to extract the storage and that is an idea they have not
put cost or volume to yet. Director Grossi stated it would be something the District should look
at, especially if desalination is not feasible for this District. He noted this study has brought to
light that we have a lot of sources for water; but our problem is the storage. Mr. Williams stated
the disadvantage we have tonight is that we do not have the information of the Sonoma Water
regional study. He noted there is a potential to physically store water in Sonoma County to provide
regional storage. Director Grossi stated that we need to throw everything on the table and look at
the long term with radical changes in rainfall and drought as critical factors. Director Petterle
stated water rights and fishery is a concern, considering a dam in the canyon is an interesting
proposition and it may be worth giving it some consideration.

President Petterle asked if any of the public had any comments or questions.

Mr. Brown (via Zoom chat) asked how long the amortization cost would be for the basin,
is twenty-five years realistic or would it last longer; what would be the cost of the project. He

added we don't’ have a drought as much as we have a storage issue. Hilary Maslon sent in a
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Zoom chat request and asked how is it that Israel does desalination and we cannot. She asked
if there is a way to store the brine, or use it for another purpose. Director Petterle replied we will
look at desalination later in this study, however it is really expensive and the District’s is not directly
near the ocean. He reassured Ms. Maslon that the Board and staff will look at that option and it
is not completely off the table. Ms. Maslon suggested staff could setup a training program for
residential passive gray water use. She noted washing machines, for example could be on a
simple low grey water system for low cost. Mr. Mcintyre reported NMWD does offer gray water
rebates and the County of Marin has a program to teach customers about gray water use and
storage. He suggested Ms. Maslon contact NMWD's Water Conservation Coordinator, Ryan
Grisso.

The sixth alternative, Increase Stafford Lake Storage Capacity, was also presented by
Doug Moore. Mr. Moore discussed two options; modifying the spillway and removing sediment.
He noted one way to increase the storage capacity would be to install a slide gate on the spillway
“notch”. He noted the increased storage volume is only useful when there is enough rain to
overtop the spillway notch, however it could increase storage volume up to 726 AF. Mr. Moore
stated the slide gate had an estimated total capital cost of $710,000, adding the capital cost of
increased storage volume would be around $1,000 per AF. Another option discussed by Mr.
Moore is to remove sediment by excavating the bottom of the lake. He stated the capital cost of
increased storage volume for a 15-foot depth is estimated to be $48,500 per AF. Mr. Moore noted
a minor benefit of excavation is removal of nutrient rich soils that can temporarily help the
treatment process. In conclusion, Mr. Moore stated the slide gate is cost feasible and the
excavation of sediment from the lakebed is cost prohibitive. He noted some future considerations
which included: evaluating long-term benefit of slide gate using 20-40 years of rain data, but
adjusted for future climate change. Additionally, he considered evaluating the long-term benefit
of slide gate combined with Leveroni and Bowman Canyon flow diversion using 20-40 years of
rain data, but adjusted for future climate change.

President Petterle asked if there were any comments or questions from the Directors.

Director Grossi asked if pouring concrete to raise the level could be done instead of using
a slide gate. Secondly, he asked what factors was used to generate the cost for the removal of
sediment, noting it is about fifty dollars a cubic yard to remove dirt. Mr. Moore replied they used
$30 per cubic yard as an estimated cost for sediment removal. He added that the number is a
reasonable value as a starting point. Mr. Moore added this option is a very expensive and not
feasible. In answer to Director Grossi’'s question about filling the notch with concrete, Mr. Moore

explained the notch is part of the flood control feature of the dam, his understanding is the notch
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allows water to release in a controlled fashion before the water spills over the larger spillway.
Director Grossi stated if you combine the storage you would end up with a complicated three-
dimensional matrix. Jolly Brown Zoom chatted that the gate sounds like a great idea. Director
Joly stated the gate option sounds very attractive, and asked if it would create an inundation issue
when walking around the dam. Mr. Moore replied the facilities are constructed below so there
should not be any potential for an issue. Director Joly stated that the average rainfall for Novato
is 27 inches, and asked how many inches would it cause it to spill if analyzing inch of rain per get
700 AF. Mr. Moore stated that he has not done that calculation; however, the Stafford Lake
watershed yields 353 AF per inch of rain after the first 8-10 inches. He noted with two added
inches, a yield of about 700 AF would be a ball park number. Director Joly asked if it would be
the metric of Leveroni and Bowman Canyon, and Mr. Moore confirmed. Mr. Mcintyre stated the
idea of an adjustable gate is for utilization after the January-February months, so the spillway can
still act as it was designed to attenuate sudden flooding events due to heavy rainfall. Mr. Mcintyre
added, during spring time we could have higher water levels along the perimeter of the lake, but
no higher than what is experienced during major storm events. Mr. Williams stated NMWD Senior
Engineer, Tim Fuette, came up with the concept and sent it to West Yost. He added staff would
have to work with the Division of Safety of Dams to approve the spillway gate and we would have
more details on that later. Mr. Clark stated that in a previous report the lake generally spills 70%
of the time and we would need details to see how much we would gain. Director Baker reminded
the Board that 35 years ago there was a joint project initiated by Marin County Flood Control
District (MCFCD) when downtown Novato flooded. He stated at that time they contributed
financially to raise the top of the dam and rebuild the spillway to what it is today. Director Baker
stated that the conceptual changes to modify the spillway will need to consider some standing
agreements with the County of the Marin and MCFCD on who is responsible for what. Mr.
Williams stated that staff has already reached out to the MCFCD and there is a benéfit in this. He
added when the County via the MCFCD did the Novato Watershed study, a modification of the
spillway was an alternative to consider and if we decide to pursue this it will take a lot of
coordination and review of any agreements in place.

President Petterle asked if any of the public had any comments or questions and there
was no response.

The seventh alternative, Desalination, was presented by Kathryn Gies. Ms. Gies apprised
the Board that this must be pursued as a regional partnership in order to be a viable project due
to: economy of scale, environmental consideration, and the fact that there is no viable intake or

brine discharge locations for NMWD. She shared some agency comparisons. Ms. Gies stated
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that MMWD completed a desalination study in 2008 and again in 2021, and opted not to pursue.
She noted MMWD is currently investigating a pipeline connection with EBMUD for emergency
supply as an alternative option. Additionally, Ms. Gies added MMWD is proceeding with an EIR
for the pipeline, which will look at desalination as an alternative, noting an estimated 15 MGD
desalination plant has an estimated cost of $230M. She noted that any desalination partnership
would be a long-term project of fifteen or more years. Ms. Gies also reported that Sonoma Water
is preparing a regional study and desalination is one option being evaluated. She added that if
the Sonoma Water Study is not available, the findings will not be incorporated into NMWD's local
study.

President Petterle asked if there were any comments or questions from the Directors.

Director Joly noted the study said that NMWD did not have an appropriate place to access
the ocean water. He added he would be hesitant to wait for Sonoma Water’s regional desalination
report. Director Joly stated that there is an irony of running out of water when we are next to the
largest body of water on the planet. He noted if other communities like Israel can bring on
desalinated water then clearly, we should be at least studying the technology and not relying on
water from the sky. Director Fraites stated that desalination is enormously expensive, but maybe
we can look at the bay, Petaluma River or Blackpoint as an option, noting Petaluma River is
brackish water, not sea water. Mr. Mcintyre stated that with respect to desalination, whether is it
ocean water or brackish water, we are too small of an agency to do it on our own, we need a
partner. Mr. Mcintyre added Sonoma Water's regional study is looking at brackish water
desalination with the potential location in the Petaluma area. Director Joly stated we need not
just regional money, but federal money. He noted the Bay Area is large and he would expect
federal money would be available and it is worth pursuing. Director Grossi stated that he agrees
that desalination is something we can not be the lead agency on, we don’t have the money. He
noted we will need to partner with others, whether it is MMWD, Sonoma Water, the state or federal
government. Director Grossi added he also agrees desalination needs to be looked at and we
need to keep monitoring the agencies around us. He noted, however, it will not solve our
problems right now. Director Grossi stated that even if you got funding it would be fifteen years
before you would be able to get water. He emphasized we need to look at options that will work
for us now, and the report from West Yost is very beneficial to us. Director Petterle stated
California is water rich, it was the coastal areas that were hit, which is why they took on
desalination. He noted ultimately the solution is desalination, but it takes a regional coordination.
Director Petterle stated that as an example look where solar was thirty years ago, we have made

so many advances since then. Director Petterle stated that in thirty years we will see many
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advances in desalination too, but we need to be realistic on the expense and the environmental
consequences. Director Petterle stated we need to look at the shorter-term options, especially
with ABAG decision on affordable housing units in Novato, we need solutions now.

President Petterle asked if any of the public had any comments or questions and there
was no further discussion.

Rhodora Biagtan gave a presentation on Evaluation Criteria, which included: cost, water
supply yield and refiability; operational impacts; regulations and permitting; public and institutional
considerations and other considerations. In regards to cost Ms. Biagtan stated they considered
the following: capital cost plus operations and maintenance cost estimate; cost estimates to
include additional labor, material, energy and chemicals needed; compare using dollar per AF for
each water supply alternative; making the cost estimate translatable to NMWD’s water; noting
revenue impacts that would be relative to the volume of water generated, except for new recycled
water uses. In regards to water supply yield, Ms. Biagtan stated they included an estimate of the
expected water supply yield. Additionally, she considered reliability and the likelihood of the water
supply alternative producing the anticipated yield, noting climate change may impact the reliability.
Ms. Biagtan stated that inn regards to operational impacts, they evaluated the impact to
distribution and treatment operations. She stated they also considered the following: challenges
to blending from different supply sources; additional chemicals required to produce and
maintained high-quality of water; energy intensity; and additional staff resources or special
certifications required. In regards to regulations and permitting, Ms. Biagtan stated that first they
need to identify the required permits and then evaluate applicable regulations and anticipated
permitting requirements. She noted considerations include: environmental impacts; conformance
with CEQA, permitting requirements specific to the water supply alternative and water right for
alternatives that may have water rights issues. In regards to public and institutional
considerations, Ms. Biagtan included: public acceptance; coordination and collaboration with
other entities; need for partnerships or agreements; and required easements from other entities.
In conclusion, she stated that each water supply alternative is unique and may have other
important considerations that are relevant to each water supply alternative and will be discussed,
but not scored.

President Petterle asked if there were any comments or questions from the Directors and
there was no response.

President Petterle asked if any of the public had any comments or questions and
there was no response.

Ms. Biagtan reviewed criteria ranking and weighting. She stated the criteria scoring was
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based on a quantitative criterion that included cost and water supply yield. Additionally, the
qualitative criteria would include: reliability; operational impacts; regulations and permitting; and
public and institutional considerations. In regards to qualitative criteria priorities and weight, Ms.
Biagtan stated the criteria were ranked by weight. In conclusion of the presentation, Ms. Biagtan
reviewed the next steps. She stated West Yost will prepare evaluations and complete the study,
they will present their findings to the Board and public in spring of 2022 and then it will be up to
the Board to accept.

Director Petterle thanked West Yost and staff for a study, that he felt was done well beyond
his expectations. He stated the study looked at many things he had not considered, it was
fascinating discussion and it was absolutely an amazing presentation. Director Joly stated he
couldn’t agree more, noting it was extremely helpful for the Board and the public to see. He noted
as a criteria water supply should be higher in weight; the allotment of percentage should be higher
for water. Mr. Williams stated if we don’t have supply, we don’t have water. He added we want
to look at the other factors, and he agrees in principal, but other impacts do have weight. Director
Joly stated in reference to water enhancement, our partner Sonoma Water has a three well
storage program and just got a $9M grant. Mr. Williams replied, in talking about catchment, or
water from the sky’, we need to look at the regional aquifer storage and recovery, as well
stormwater storage and aquifer recharge known as flood-managed aquifer recovery. He added
we can take stormwater and put it back in the ground and extract it during dry periods, noting
Sonoma Water is looking at this as part of the regional study.

ADJOURNMENT
President Petterle adjourned the meeting at 7:30 p.m.
Submitted by

Theresa Kehoe

District Secretary
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ltem #2

DRAFT
NORTH MARIN WATER DISTRICT
MINUTES OF REGULAR MEETING
OF THE BOARD OF DIRECTORS
February 1, 2022

CALL TO ORDER
President Petterle announced that due to the Coronavirus outbreak and pursuant to the

Brown Act as modified by Assembly Bill 361, this was a virtual meeting. President Petterle called
the regular meeting of the Board of Directors of North Marin Water District to order at 6:00 p.m.
and the agenda was accepted as presented. President Petterle added that there was not a public
location for participating in this meeting, but any interested members of the public could participate
remotely by utilizing the video or phone conference dial-in method using information printed on
the agenda. President Petterle announced that in the event of technical difficulties during the
meeting, the District Secretary will adjourn the meeting and the remainder of the agenda will be
rescheduled for a future special meeting which shall be open to the public and noticed pursuant
to the Brown Act.

President Petterle welcomed the public to participate in the remote meeting and asked
that they mute themselves, except during open time and while making comments on the agenda
items. President Petterle noted that due to the virtual nature of the meeting he will request a roll
call of the Directors. A roll call was done, those in remote attendance established a quorum.
Participating remotely were Directors Jack Baker, Rick Fraites, Jim Grossi, Michael Joly and
Stephen Petterle.

President Petterle announced that all public attendees will be invited to speak and will
need to use the raised hand icon in Zoom or dial *9 to be called upon.

Mr. Mcintyre performed a roll call of staff, participating remotely were Drew Mcintyre
(General Manager), Tony Williams (Assistant GM/Chief Engineer), Terrie Kehoe (District
Secretary), Julie Blue (Auditor-Controller), Tony Arendell (Construction/Maintenance
Superintendent), Robert Clark (Operations/Maintenance Superintendent), Ryan Grisso (Water
Conservation Coordinator) and Pablo Ramudo (Water Quality Supervisor). Also participating
remotely were; Morgan Biggerstaff (Legal Counsel), and IT consultant Clay Smedshammer (Core
Utilities).

President Petterle requested that for those joining the virtual meeting from the public to
identify themselves and there was no response.

MINUTES
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On motion of Director Joly seconded by Director Baker, the Board approved the minutes

from the January 18, 2022 Regular Board Meeting with minor revisions by the following vote:
AYES: Director Baker, Fraites, Grossi, Joly and Petterle
NOES: None
ABSTAIN: None
ABSENT: None

GENERAL MANAGER’S REPORT

Gallagher Well No. 2 Easement

Mr. Mcintyre announced that Jennifer Maude Carlin, Marin Agricultural Land Trust's acting
Executive Director signed the Gallagher Well No. 2 easement on February 1% and the easement
will be recorded soon.

NBWRA

Mr. Mclintyre stated that he and Mr. Williams have a North Bay Water Reuse Authority
(NBWRA) meeting on February 2™ at 1:00 p.m. He also noted that Napa Sanitation District
General Manager, Tim Healy had been appointed NBWRA Technical Advisory Committee (TAC)
Chair.

WAC/TAC Meeting

Mr. MclIntyre reported that upcoming WAC/TAC meeting will be on Monday, February 7t

at 9:00 a.m. He noted that both Director Baker and Director Grossi will be virtually participating
in this meeting. Mr. Mcintyre stated that a presentation will be given on the updated Jacobs
Regional Water Supply Resiliency Study which will show the near-term water supply projects and
address projected shortfalls over the next five years. Mr. Mcintyre added that staff is working on
having a similar presentation given to our Board at the February 15" NMWD Board meeting.

Flood Control Zone 1 Advisory Board Meeting

Mr. Mclntyre announced that the FCZ1 AB meeting has been moved from February 3" at
6:30 p.m. to February 10" at the same time. Director Grossi stated that due to a prior commitment
he will be unable to attend this meeting. Mr. Mclntyre confirmed he will attend.

Director Baker asked when Mr. Mcintyre plans on formally announcing his retirement to
the other agencies. Mr. Mclntyre replied in March.
OPEN TIME

President Petterle asked if anyone from the public wished to bring up an item not on the

agenda and there was no response.
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STAFF/DIRECTORS REPORTS

President Petterle asked if any Directors or staff wished to bring up an item not on the

agenda and the following were discussed.

Ms. Kehoe announced that Item #11 of the agenda had a revision to include Exhibit A,
and the revised information was added at the end of the agenda.

Director Petterle stated we are still in a drought. He reported that January is usually the
wettest time of the year. Director Petterle noted that last year was the driest on record with only
four inches of rain, this year we got six-tenths of an inch with no rain in site the next two weeks.
Director Petterle emphasized that we must remain vigilant to conserve water and explore
possibilities of water supply.

QUARTERLY FINANCIAL STATEMENT
The Quarterly Financial Statement for Fiscal Year 2021-22 for ending December 31, 2021

was reviewed by Ms. Blue. She stated the District generated a net income of $803,039 and noted

that at year end the ratio of total cash to budgeted annual operating expense stood at 141%.

President Petterle asked if there were any comments or questions from the Board and the
following was discussed.

Director Grossi stated that he went through the entire document and noted this document
tells us a lot about the District. He added the report was very helpful and gave a good summary
on what and how the District is doing financially. Director Joly agreed that Ms. Blue and the
accounting staff did a good job putting this together and it is a tremendous help to the Board and
the officers. Ms. Blue replied that it is one of the most thorough reports and gave a lot of the credit
to the accounting team.

CONSENT CALENDAR

Director Joly asked about ltem #9 Rate Hearing Schedule, inquiring if he and Director

Grossi will be meeting with Mr. Hildebrand before the rate hearing. Ms. Blue stated that staff was
not planning on any separate meetings, however we can consider a finance committee if that is
the pleasure of the Board. Director Joly replied that it would be fine to proceed as planned.

On the motion of Director Fraites, and seconded by Director Baker the Board approved
the following items on the consent calendar by the following vote:

AYES: Director Baker, Fraites, Grossi, Joly and Petterle

NOES: None

ABSTAIN: None

ABSENT: None
AUTHORIZE SIGNATORIES ON DISTRICT ACCOUNTS
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The Board approved adding Tony Williams, incoming General Manager as a signor on
District Accounts and Drew Mclintyre will be removed upon retirement.
APPROVE WEST MARIN 2021 DRY YEAR WATER CONDITIONS REPORT

The Board approved the West Marin 2021 Dry Year Water Conditions Report.
PROPOSED FY22/23 BUDGET REVIEW SCHEDULE

The Board approved the proposed FY 2022/23 Budget Review Schedule.
PROPOSED FY22/23 RATE HEARING SCHEDULE

The Board approved the proposed FY 2022/23 Rate Hearing Schedule.
ACTION CALENDAR
GALLAGHER WELL NO. 2 WELL INSTALLATION — AWARD CONSTRUCTION CONTRACT
TO MAGGIORA BROS. DRILLING, INC.

Mr. Williams recommended the construction contract for the Gallagher Well No. 2 well

installation be awarded to Maggiora Bros. Drilling, Inc. He stated that there were only two bidders
on this contract, and Nor-Cal sent a letter to the District stating they have experienced significant
delays on their projects and would not protest the award of the contract to Maggiora Bros.; even
though Maggiora Bros. failed to sign Addendum #2.

Mr. Williams reported that as mentioned at the January 18" Board Meeting, the District
received a grant from the California Department of Water Resources (DWR) in the amount of
$464,019, covering both construction phases of the project. He added that staff is currently
working with DWR on a grant funding agreement and will return to the Board once more details
are available.

President Petterle asked if there were any questions or comments from the Board.

Director Grossi commended staff for doing a great job in getting a grant. He added that
he is not worried about the difference in cost, because there are valid reason for that. Director
Grossi asked if we were not delayed a year due to appeals, would that have benefitted us with
the cost. Mr. Williams replied that it cost us time, but he is not sure it impacted the financial cost.
He stated that well drillers were already in demand. He added the silver lining however was the
delay gave us the opportunity to apply for the DWR grant. Director Baker wanted to know that all
bid issues were resolved, and now that we have the letter nothing will come back on us later. Mr.
Williams replied there are no concerns.

President Petterle asked if there were any questions or comments from the public and
there was no response.

On the motion of Director Grossi, and seconded by Director Baker the Board approved to

waive the bid irregularities in Maggiora Bros. Drilling, Inc. bid, approve award of the contract to
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Maggiora Bros. Drilling, Inc. and authorize the General Manager to execute an agreement with
Maggiora Bros. Drilling, Inc. by the following vote:

AYES: Director Baker, Fraites, Grossi, Joly and Petterle

NOES: None

ABSTAIN: None

ABSENT: None
RESOLUTION 22-02 MOVING FROM STAGE 2 TO STAGE 1 OF THE WEST MARIN WATER
SHORTAGE CONTINGENCY PLAN, DISCONTINUING THE DROUGHT SURCHARGE, AND
AMENDING EMERGENCY WATER CONSERVATION ORDINANCE NO 39 FOR THE WEST
MARIN SERVICE AREA.

Mr. Mcintyre opened the discussion by saying he wanted to add to President Petterle’s

earlier comment . He stated there is no question that we are still in a drought. Mr. MclIntyre added
that in Novato, with rainfall at 62% of average, there is still a 20% mandatory reduction in water
use coupled with a drought surcharge. He added, our primary Novato Service Area supply is
from Lake Sonoma which is also at 62% capacity equaling a two-year supply, however we are
still below the average. Mr. Mclintyre noted that in West Marin it is different as rainfall is 140%
above the minimum threshold for normal water year conditions. He emphasized that water
conservation is still recommended for West Marin as well. Director Joly asked if staff is still
thinking about backfeeding Stafford Lake again. Mr. Mcintyre replied that the backfeed target for
Stafford Lake was 1,100-acre feet which would fill the lake to 50% capacity. He added, since we
are at 75% capacity already, no additional backfeeding is planned for the summer.

Mr. Grisso reported on Resolution 22-02 which would repeal Stage 2 mandatory 25%
reduction and prohibitions on non-essential water use and enact Stage 1 voluntary 15% reduction
in water use under the West Marin Water Shortage Contingency Plan. Mr. Grisso stated that this
revision will discontinue the drought surcharge, and amend Sections 4,5, and 6 of Ordinance No.
39.

Director Grossi commented that we are moving in the right direction. He added we don't
know what will happen in February and March, and he has stopped trying to predict the rainfall.
However, Director Grossi stated that the strongest storms in Marin County were in March of 1982,
which brought about enormous floods, so it is anybody’s guess. He added the resiliency study is
coming on at just the right time. Director Joly stated that normal conditions for West Marin is
wonderful news for our West Marin customers who had to endure so much in the last year. He
asked if lifting the drought surcharge gives the right message to large water users. Mr. Mcintyre

replied that in West Marin we are operating under normal water year conditions, noting we need
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to be careful with our messaging when we enact a surcharge or not. Mr. Mclntyre reported,
historically, a surcharge was enacted due to dry year conditions with less than 28 inches of rainfall.
He added there is currently over 38 inches of Kent Lake rainfall since October 1, 2021 and
continuing the West Marin drought surcharge during normal water year conditions would not be
consistent with our Water Shortage Contingency Plan. Director Joly replied that he can see that
now and stated Mr. Mclintyre’s response was well articulated. Director Grossi stated that the
timing could not be better to award the bid for the new Gallagher well. He added that he could
see West Marin being in better shape than the rest of the county. Director Petterle stated we
need to make sure whatever message we send, that it is clear that West Marin relies on MMWD
flows and they had a good rainfall year. He added, Novato is not in the same situation. Director
Petterle also asked if the Board would need to give permission should MMWD request to backfeed
Stafford Lake. Mr. Mclintyre replied yes. Director Petterle noted that his concern is that their
reservoirs are at 94% and ours are not. ,

President Petterle asked if there were any comments or questions from the public and
there was no response.

On the motion of Director Joly, and seconded by Director Grossi the Board approved
Resolution 22-02 repealing West Marin Service Area Stage 2 mandatory 25% reduction and
prohibitions on non-essential water use and enacting Stage 1 voluntary 15% reduction in water
use and under the West Marin Water Shortage Contingency Plan, discontinue the drought
surcharge, and amending Sections 4,5, and 6 of Ordinance No. 39 by the following vote:

AYES: Director Baker, Fraites, Grossi, Joly and Petterle

NOES: None

ABSTAIN: None

ABSENT: None
EXTENSION OF PAID SICK LEAVE FOR COVID-19 RELATED REASONS.

Ms. Blue requested the Board approve an extension of paid sick leave for COVID-19

related reasons. She recommended to credit employees time off hours taken with any unused
Supplemental Paid Sick Leave for COVID19 related reasons between October 1, 2021 through
December 31, 2021.
President Petterle asked if there were any comments or questions from the Board.
Director Grossi asked if there were any employees out with COVID-19 during that period.
Ms. Blue confirmed that there were. Director Grossi asked about the extent of the loss. Ms. Blue

replied it will be a $16,200 credit back, noting there was a surge of cases in the county. Director
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Joly stated that he is happy to support staff, they are entitled to this as they have worked hard
during the pandemic.

President Petterle asked if there were any questions or comments from the public and
there was no response.

On the motion of Director Joly, and seconded by Director Fraites the Board approved to
extend the 2021 Supplement Paid Sick Leave (SPSL) and credit employees time off hours taken
with any unused SPSL for COVID-19 related reasons between October 1, 2021 through
December 31, 2021 by the following vote:

AYES: Director Baker, Fraites, Grossi, Joly and Petterle

NOES: None

ABSTAIN: None

ABSENT: None
INFORMATION ITEMS
NMWD ADMINISTRATION AND LABORATORY UPGRADE PROJECT UPDATE

Mr. Williams and Mr. Ramudo updated the Board on the NMWD Administration and
Laboratory Upgrade Project.

Mr. Williams presented both short-term and long-term lease evaluations, and included a
timeline for Board action.

Mr. Williams also reported on the lease of commercial space at the Wood Hollow Office
Complex. He stated that a draft lease agreement has been reviewed by staff and legal counsel
and included a provision for the General Manger to sign once finalized, however, the lease would
not be in effect until the Board ratifies it at a later date . Mr. Williams noted the draft lease also
has a clause that required a $5,000 non-refundable deposit upon signed by the General Manger
if the lease is not ratified.

Mr. Ramudo discussed the lab certification process involved in moving to a temporary
location. Mr. Ramudo concluded, that there are significant savings of approximately $27,000, if
the certification for the temporary lab can be in place before the expiration of the existing certificate
and then letting the current certificate lapse with renewal.

President Petterle asked if there were any comments or questions from the Board.

Director Joly asked if the $15.75M was a soft cost that included Phase 1 and Phase 2, but
did not include the third phase. Mr. Williams confirmed, stating Phase 3 is another wing of the
building. Director Joly asked what the additional cost would be. Mr. Mcintyre responded that the
cost was outlined in the 2020 Board approved Master Plan, and he also did not recall the exact

amount, but it was significant enough to defer Phase 3 so as not to incur the cost now. Director
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Joly stated that it would be helpful for the Board to know. He stated that we are still in a drought
with only two years of water supply in Lake Sonoma. Director Joly added, we all understand the
new building has merit, but he would like to know what the cost for additional water supply projects
may be. He added his basic question was would our reserves and debt capacity support all three
phases of the building and any long-term water supply projects. Director Grossi stated that water
supply, storage is not cheap whether it is above or underground. He added that recycled water
extension may be a better option for us. Director Grossi noted we can not do this by just borrowing
the funds, the District may have to look into bonding and other options. Director Petterle thanked
Directors Joly and Grossi for their comments.

President Petterle asked if there were any comments or questions from the public and
there was no response.
NBWRA MEETING — NOVEMBER 29, 2021

Mr. Mclintyre reported on the November 29, 2021 NBWRA Meeting.

President Petterle asked if the Board or the public had any comment or questions and

there was no response.
MISCELLANEOUS

The Board received the following miscellaneous items: Disbursements — Dated January
20, 2022, Disbursements — Dated January 27, 2022, Information - FY21 2N Quarter Labor Cost
Report and NOAA Three-Month Outlook Temperature and Precipitation Probability- January 20,
2022.

The Board received the following news articles: Marin IJ — Editorial — District must carefully
ease water rules; Marin 1J — Marin water officials lift drought limits, penalties and Marin IJ — Novato
reviews new election district maps — FOUR PROPOSALS.

ADJOURNMENT
President Petterle adjourned the meeting at 7:14 p.m.
Submitted by

Theresa Kehoe
District Secretary
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Board of Directors, North Marin Water District
February 12, 2022
Page 2
o Each division shall be contiguous, meaning that there are no islands or parts of the

division that are not attached to the whole.

Elections Code Section 22000 provides that the Board of Directors may also take into
consideration the following factors: (1) topography, (2) geography, (3) cohesiveness, contiguity,
integrity and compactness of territory, and (4) community of interests of the division. Essentially,
these criteria mean that the Board may consider:

o Keeping communities of interest, such as neighborhoods, school district

boundaries, etc., undivided by a division boundary, to the extent feasible.

) Respecting visible natural and man-made geographical and topographical features
when drawing division boundaries, as much as possible.

) Having compactness of divisions, including their shape and appearance.

. Identifying changes to the housing stock, including areas of population growth, if
any, since lines were drawn in 2019, keeping in mind, however, that divisions will
have to contain nearly equal population based on the 2020 Census data.

. Including public facilities in each division, to the extent feasible.

o Including commercial interests in each division, to the extent feasible.

The additional criteria may or may not be applicable or appropriate in the District’s service
area. The community should be encouraged to provide input on some or all of these additional

criteria and may also provide input on or suggest other criteria not mentioned above.

On December 7, 2021, the Board received a report from staff and legal counsel regarding
the 2020 Census data in which the District's demographer (Redistricting Partners) indicated the
2020 Census data did not reveal significant population shifts that require adjustments in division
lines. In fact, the 2020 Census data indicated improved population balance among the District’s
five electoral divisions, meaning that the current districts as drafted comply with the constitutional
requirement that the districts have equal population. The relevant standard is that a plan with
total deviation of less than 10% among all districts is presumed constitutional. The current total
deviation among all districts using 2020 census data is 7.7%, well within the constitutional
standard. As a result, the Board directed staff to post the District's current electoral division

boundaries map as the proposed draft map for the redistricting public hearings.



Board of Directors, North Marin Water District
February 12, 2022
Page 3

The Board also directed staff and legal counsel to prepare materials and invite the public
to provide input on the possibility of re-adopting the current electoral divisions map. The Board
set two (2) virtual public hearings where the Board would receive and respond to public
comments, instruct the demographer and special counsel on any revisions to the draft map, and
subsequently consider adoption of a final electoral division map. The Board approved the
following schedule:

Redistricting Process Timeline

DATE EVENT COMMENT

Tuesday, 1st Public Public hearing to receive

January 18, Hearing (Regular public comments; instruct

2022 Meeting). counsel and demographer on

at 6:00 p.m. any further draft maps, if any.

Tuesday, February | 2nd Public Public hearing to receive public

15, 2022 Hearing (Regular comment; Respond to comments (if

at 6:00 p.m. Meeting). any); Board vote to adopt final map
of Electoral Divisions.

On January 18, 2022, the Board held the first public hearing on redistricting. Prior to the
meeting, staff posted the proposed map on the District's website. The Board received public
comment and discussed the draft map. The Board did not instruct special counsel or the

demographer to revise the draft map or provide any additional draft maps.

Public Outreach
The redistricting process is informed by public input. To support the public in providing
input, District staff developed a public outreach strategy to help inform the public on division-
based elections and to encourage and obtain feedback and input, using the following methods:
® Established a dedicated web page on the District's website to provide information
regarding the 2021 redistricting process; and
® Posted ongoing social media outreach to Facebook, Twitter, and Nextdoor; and
° Issued a press release to both the Marin 1J and Point Reyes Light newspapers to
inform residents and businesses in the District’s service areas about how they can
participate in the process; and
® Published public notices in the Marin 1J and Point Reyes Light newspapers to
inform residents and businesses in the District’s service areas about how they can

participate in the process.
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As a result of its public outreach, on February 9, 2022, the District received two alternative
draft maps from a member of the public, Mr. Zachary Griggy. Those alternative draft maps have
been digitized by the District’s demographer to provide the Board and public the same data as
has been presented with the District's proposed map. These two alternative draft maps are
included with this staff report. If the Board wishes to adopt one of these publicly-submitted draft
maps as the District’s final map, it would have to hold one additional public hearing on the map

before adopting the map. The Board must adopt the final map by April 17, 2022.

Recommendation

Staff recommends that the Board receive a summary presentation by Redistricting
Partners and legal counsel, and subsequently solicit public input as part of the second public
hearing. After closing the public hearing, the Board may consider adoption of Resolution 22-XX
affirming the District’s current electoral division boundaries, as established in Ordinance No. 38,

shall continue to remain in effect for the next decade.

Attachments

e Attachment 1 — Redistricting Partners PowerPoint Presentation

e Attachment 2 — Resolution 22-XX

e Attachment 3 — North Marin Water District’s Proposed Draft Electoral Division Boundaries
Map

e Attachments 4 and 5 — Two Publicly-Submitted Alternative Draft Maps




























































RESOLUTION NO. 22-XX

RESOLUTION OF THE BOARD OF DIRECTORS OF NORTH MARIN WATER DISTRICT
AFFIRMING THAT THE DISTRICT’S CURRENT ELECTORAL DIVISION BOUNDARIES, AS
ESTABLISHED IN DISTRICT ORDINANCE NO. 38, SHALL CONTINUE TO REMAIN IN

' EFFECT FOR THE NEXT DECADE

WHEREAS, at a duly held public hearing on August 6, 2019, and pursuant to California
Elections Code Section 10010, the Board of Directors of North Marin Water District (Board)
adopted corrected Ordinance No. 38 to transition from an at-large to a by-division election
system in conformance with the California Voting Rights Act of 2001 (*CVRA”) and based on
the 2010 Census data; and

WHEREAS, in the by-division election system, a candidate for the Board must live in the
division which he or she wishes to represent, and only the voters of that division are entitled to

vote to decide who their representative will be; and

WHEREAS, the North Marin Water District (District) currently elects its Directors using
this by-division election system with five (5) distinct election divisions (Divisions 1, 2, 3, 4, and

5) comprising its service areas; and

WHEREAS, pursuant to California Elections Code Section 22000, the District must
review its electoral division boundaries following the year in which each decennial census is
taken, identify any significant demographic changes, and adjust the boundaries as necessary

consistent with the US and State Constitutions, and Federal and State laws; and

WHEREAS, the 2020 Decennial Census was conducted and the final Census data was

made available in September 2021; and

WHEREAS, pursuant to Elections Code 22001, the District shall hold at least one (1)
public hearing at which the public is invited to provide input regarding the composition of the

election divisions before adopting, at a public hearing, updated boundaries of each division; and

WHEREAS, at the regular Board meeting on December 7, 2021, the Board received a
report from its demographer regarding the 2020 Census data indicating improved population
balance among the District’s five electoral divisions (meaning that the current electoral divisions
as drafted comply with the constitutional requirement that the divisions have equal population),
and subsequently directed staff and legal counsel to prepare materials and invite the public to
provide input on the possibility of affirming the current electoral divisions boundaries shall

continue; and

ATTACHMENT 2



WHEREAS, on December 22, 2021, the District launched a dedicated web page to
provide information regarding the redistricting process and the proposal to consider affirming
that the current electoral divisions boundaries shall continue, and also posted similar

information on social media platforms; and

WHEREAS, on December 30, 2021, the District issued press releases to the Marin
Independent Journal and the Point Reyes Light informing the public of two public hearings on
redistricting (one on January 18, 2022, and one on February 15, 2022) and inviting local

residents and businesses to participate in the process; and

WHEREAS, on January 6, 2022, the District published notice of public hearings in the
Point Reyes Light, and January 7, 2022, the District published notice of public hearings in the

Marin Independent Journal; and

WHEREAS, at the public hearing on January 18, 2022, the Board received public input
regarding the current composition of the District divisions and the proposal to affirm that the

current electoral division boundaries shall continue; and

WHEREAS, at the public hearing on February 15, 2022, the Board of Directors
considered all oral and written information, testimony, and comments received during the public
review process, including information received at the public hearings, oral and written reports
from District staff and the District’s demographer, exhibits, maps, and all other pertinent
information prior to considering affirming that the current electoral division boundaries shall
continue.

NOW THEREFORE, BE IT RESOLVED by the Board of Directors of the North Marin
Water District as follows:

1. The above recitals are true and correct and hereby incorporated into this Resolution.

2. After considering all oral and written information, testimony, and comments received
during the public review process, including information received at the public hearings,
oral and written reports from District staff and the District's demographer, exhibits,
maps, and all other pertinent information, the Board of Directors of North Marin Water
District hereby determines the District's current electoral division boundaries are
consistent with the US and State Constitutions, and Federal and State laws.

3. The Board of Directors of North Marin Water District hereby affirms that the current
electoral division boundaries of the District, as established in District Ordinance No. 38,
shall continue to remain in effect for the next decade.



* Kk Kk kX K

| hereby certify that the foregoing is a true and complete copy of a resolution duly and
regularly adopted by the Board of Directors of NORTH MARIN WATER DISTRICT at a regular
meeting of said Board held on the 15th day of February 2022 by the following vote:

AYES:
NOES:
ABSENT:
ABSTAINED:

Theresa Kehoe, Secretary
North Marin Water District

t\gmicalifornia voting rights act cvra- 2021\california voting rights act - 2021\nmwd draft resolution 22.xx_affirming current electoral division boundaries.doc









ATTACHMENTS 4 AND 5

(Publicly-Submitted, Alternative Maps of Electoral Division Boundaries)
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Meeting Agenda

» Resiliency Study Background

= Decision Support Model

* Drought Management Options

* Summary and Recommendations




Complex Inter-Connected System

= Son. Water system serves as backbone of water supply for
Sonoma and Marin counties

= Retail providers have growing local supplies and demands

= Systems are connected, but only loosely integrated ...
especially in times of shortage

= Multiple individual, specific models



Sonoma Water Resiliency Study

Resiliency Study seeks to:

identify the key factors impacting regional water supply
resiliency,

evaluate the current levels of resiliency,

develop a decision support framework model and process,
and

identify promising opportunities for Sonoma Water and its
retail customers to improve regional resilience in the future

First of a kind look at the Integrated Regional System

Russian River & Potter Valley Project (Eel River)
Sonoma Water “backbone” system

9 retail customer systems

6 groundwater basins

local supplies and recycled water

multiple risk drivers

decision support model

©Jacobs 2019



Resiliency Study Project Overview

PHASE 1:
Work Plan and
Scoping Document

PHASE 2:

Development and
Implementation
of Decision Support Tool

PHASE 3:

Modification and Maintenance
of Decision Support Tool

6 -9 months 18 months 24 months




Decision Support Model Update



Decision Support Model Scope and Operational
Overview

* Model that Integrates 3 major systems,
» Russian River and Potter Valley Project
= Sonoma Transmission System
» Retail Customer Systems

= Main Model Inputs
= Reservoir and river flows
» Member agency demands
» Maximum Member Agency local supplies available

= Model rules deliver supplies to member
agencies

= Rules decide priority of supplies used by member
agencies

Russian River

Sonoma
Transmission
System

Retail Customer

Systems



DSM Validation

= Validation period 2009 - 2017

= Member agencies local supplies
(groundwater, recycled water) were
set to what was delivered

» Historical inflow to the system
provided by HEC-ResSim model
and MMWD GoldSim Model

» Historical member agencies
deliveries used as model demands

= Validation of storage, diversions,
and deliveries

8 ®Jacobs 2019



Future Baseline Projections



Future Baseline Simulations

Assumptions

— Conditions as of Nov 1, Dec 1, and Jan 1

— No Actions taken to mitigate drought impacts
- UWMP demand assumptions

— Historical hydrology 1910-2017

— 5-year future simulations: WY 2022-2026

Stochastic Simulations

— Simulations using 108 traces of historical hydrology

- Index sequential method maintains the hydrological sequences of the past
— Probabilities of storage and shortage conditions derived from traces

Stress Test Hydrology

- WY 1976-980 hydrology represents the most severe conditions in the historical record

— Represents a severe 2-year drought following the current drought

— Used as stress test hydrology for evaluating the resilience of the system and management actions

10
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Lake Sonoma Storage — Probabilities from 108 Historical Hydrological Traces
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Lake Sonoma Storage
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Scenario does NOT include any actions to mitigate drought impacts
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Lake Sonoma - WY 1976-1980 Stress Test Hydrology

Lake Sonoma Storage

JAN 1, 2022 INITIAL CONDITIONS

300000

2000007

Storage (AF)

1000007

Jan 2022 Jul 2022 Jan 2023 Jul 2023 Jan 2024 Jul 2024 Jan 2025 Jul 2025 Jan 2026 Jul 2026

Model
Future Baseline

12 Scenario does NOT include any actions to mitigate drought impacts
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Near-Term Drought Risk has Lessened, but Not Eliminated

* Qutlook improved with December storms, but dry January and likely continual dry

conditions in February suggest drought risk is still a possibility

= Action is still needed to address residual risks of a continued dry seasonal outlook

Initial Storage NO ACTION Shortage as % of Shortage as % of Total

Conditions Sonoma Water Delivery* Water Demand*
Projected 5-Year Shortage Total

Nov 1, 2021 25,600 AF 25% 13%

Dec 1, 2021 23,200 AF 23% 12%

Jan 1, 2022 6,900 AF 7% 4%

* Percentages estimated from shortage and delivery over the critical 2-year period of 2023-2024

13
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Drought Management Options



Survey of Range of Drought Management Options

» Jacobs met with most retail customers to develop ideas on range of drought
management options

» Synthesized options into 4 major categories
— Increase supply
— Reduce demand
— Improve operations
— Modify policy and regulations

15 ®Jacobs 2019



Synthesis of Drought Water Management Options

Increase Supply

— Increase groundwater production (new or rehabilitated wells)

- Winter water diversion

— Regional groundwater bank (Santa Rosa Plain, Sonoma Valley, Petaluma)

— Alexander Valley FloodMAR

— Sonoma Developmental Center water supply and forebay for groundwater recharge
- Expand recycled water supply

— Ocean desalination and/or brackish water desalination

- Interconnection with Bay Area supplies (water transfers)

Reduce Demand
— Water conservation and water use efficiency in agricultural, municipal, and Cll sectors

Improve Operations

— Kastania Pump Station improvements

- Expand surface storage (Lake Stafford weir, sediment removal)

— Lake Sonoma Forecast Informed Reservoir Operations (FIRO)

- Increase recycled water storage

— Storage operational management levels

- Lake Mendocino variable gates and outlet channel improvements

Modify Policy and Regulations
— Regulatory flexibility through TUCPs

16
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Near-Term Drought Resiliency/Response Actions

* Maximize delivery of natural flows from Russian River system

= Kastania Booster Station rehabilitation

* |ncrease groundwater production (Sonoma Water)

= |ncrease groundwater production (Retail Customers)

= Regulatory flexibility through TUCPs

= Water conservation and water use efficiency (Retail Customers and diverters)

17 ®Jacobs 2019



Lake Sonoma - WY 1976-1980 Stress Test Hydrology

Lake Sonoma Storage

JAN 1, 2022 INITIAL CONDITIONS 4

300000

200000

Storage (AF)

100000

Notes:

Drought measures would likely discontinue in wet years

All scenarios include 30% reduction in Sonoma Water diversions
when Lake Sonoma storage is less than 100,000 AF before July 15

0 ‘
Jan 2022 Jul 2022 Jan 2023 Jul 2023 Jan 2024 Jul 2024 Jan 2025 Jul 2025 Jan 2026 Jul 2026

Model
m— Future Baseline —-%-—Near Term DM Package (no conserv) ---w--  Near Term DM Package (10% conserv)
Near Term DM Package (20% conserv) Near Term DM Package (30% conserv) Near Term DM Package (30% conserv + RR)|
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Simulation Results — Near-Term Package Resolves Stress Test Shortages

Summary of Projected Shortages over Period 2022-2026 Using 1976-80 Stress Test Hydrology

Baseline

Increase GW Production (Sonoma Water)

Increase GW Production (Retail Customers)

Winter Water Diversion & Kastania Improvements

Expanded Water Conservation and Water Use Efficiency (20%)
Expanded Water Conservation and Water Use Efficiency (30%)

Expanded Water Conservation and Water Use Efficiency (30% + RR)

Regulatory Flexibility through TUCPs
Near-Term Package (no conservation)

Near-Term Package (10% conservation)

Near-Term Package (20% conservation) Near-Term packages include all actions listed
above except as noted

Near-Term Package (30% conservation)

Near-Term Package (30% conservation + RR)

o

5,000 10,000 15,000 20,000 25,000
Projected Shortage over 5-Year Period (AF)
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Planning for Longer-Term Droughts

Early Actions Offer Immediate Opportunities for Resiliency Benefits

Water conservation

Flexibility through TUCPs

Increasing groundwater production (Sonoma Water and Retail Customers)
Kastania Pump Station improvements

Longer-Term Actions Offer Potential for Resiliency during Prolonged, Extreme Droughts

Lake Sonoma FIRO

Regional groundwater bank

Expand winter water diversion

SDC water supply

Ocean and brackish Desalination

Water transfers with Bay Area water agencies
Expand surface storage

Expand recycled water supply

Alexander Valley Flood-Managed Aquifer Recharge

20
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Summary and Recommendations

DSM Model

— Russian River, Transmission System, and Retail Customer Systems have been interconnected
— DSM has been validated for system water supply and operations

— Representation of retail customer systems is adequate for this level of analysis

— DSM can simulate individual years or stochastic simulations involving ensemble of hydrology

Drought Risks
— Existing hydrologic conditions continue to be challenging
— December storms have altered near-term drought outlook

— Unlikely, but possible risk to Lake Mendocino storage and Lake Sonoma storage (2023), and
delivery (2023-24)

— Stress test hydrology of WY 1976-1980 is used to test drought options

Drought Management Options
- Near-term package of options resolves stress test shortages
— Winter water diversions and groundwater production helps resolve shortages

— Conservation and regulatory flexibility under TUCPs is most important in bolstering Lake Sonoma
and Mendocino storage

— Longer-term actions of regional groundwater bank and Lake Sonoma FIRO will provide benefit for
future droughts but require initial wet period to begin storage phase

21
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Next Steps



Next Steps

» Technical memorandum on drought assessment
» Continued updates to the WAC/TAC
» Further review of long-term drought management strategies

= Continue with assessment of resiliency in response to other identified risks (seismic,
wildfire, power, water quality, etc)
















NORTH MARIN WATER DISTRICT
MONTHLY PROGRESS REPORT FOR January 2022
February 15, 2022

1

Item #8

Novato Potable Water Prod* - RR & STP Combined - in Million Gallons - FYTD

Month FY21/22 FY20/21 FY19/20 FY18/19 FY17/18 22vs21 %
July 282.9 341.7 317.7 341.1 331.0 -17%
August 212.4 290.1 287.1 300.9 303.0 27%
September 214.5 225.6 280.5 255.0 292.4 5%
October 198.5 307.8 286.0 265.6 273.7 -36%
November 941 201.6 226.3 170.1 163.9 -53%
December 137.1 183.0 141.2 157.8 152.1 -25%
January 118.3 156.6 111.9 114.7 130.6 -24%
FYTD Total 1,257.8 1,706.2 1,650.6 1,605.1 1,646.6 -26%
*Excludes water backfed into Stafford Lake: FY22=12.82 MG

West Marin Potable Water Production - in Million Gallons - FY to Date

Month FY21/22 FY20/21 FY19/20 FY18/19 FY17/18 22vs 21 %
July 6.0 8.2 8.9 10.2 9.5 -26%
August 57 9.2 8.4 9.9 8.8 -38%
September 5.9 7.9 7.8 9.5 8.4 -26%
October 5.1 6.7 7.5 8.3 7.9 -25%
November 3.5 5.8 6.7 7.3 5.4 -39%
December 4.0 5.1 4.8 5.7 5.1 -21%
January 3.8 4.2 4.1 5.0 4.5 -11%
FYTD Total 34.0 4717 483" 55.8 ' 49.6 -28%
Stafford Treatment Plant Production - in Million Gallons - FY to Date

Month FY21/22 FY20/21 FY19/20 FY18/19 FY17/18 22vs 21 %
July 67.0 105.8 68.2 78.6 112.6 -37%
August 31.3 81.1 103.8 79.3 81.5 -61%
September 41.7 16.1 115.0 60.5 122.7 159%
October 28.2 7.7 103.4 74.5 102.3 266%
November 0.0 0.6 102.8 0.0 53.6 -100%
December 0.0 0.0 0.0 0.0 0.0 -
January 0.0 0.0 0.0 0.0 0.0 -
FYTD Total 168.1 211.3 493.0 292.9 472.6 -20%
Recycled Water Production* - in Million Gallons - FY to Date

Month FY21/22 FY20/21 FY19/20 FY18/19 FY17/18 22vs 21 %
July 42.9 39.0 36.5 30.2 27.7 10%
August 41.4 43.2 33.3 30.6 26.1 -4%
September 39.6 29.5 29.7 33.5 25.0 35%
October 18.3 22.8 26.6 20.1 19.1 -20%
November 0.8 10.9 10.8 12.7 2.5 -92%
December 0.3 0.2 0.5 1.5 0.8 50%
January 0.7 0.3 0.6 0.9 1.0 120%
FYTD Total* 144.1 1459 7 138.1 7 129.4 © 102.2 1%

*Excludes potable waterinput to the RWsystem: FY22=3.9 MG; FY21=24.7 MG; FY20=16.7; FY19=20.0 MG; FY18=15.8MG

2. Stafford Lake Data

t\ac\excelw tr use\production.xisxjmo rpt

January Average

Rainfall this month 5.66 Inches
Rainfall this FY to date 15.66 Inches
Lake elevation® 188.2 Feet
Lake storage** 871 MG

January 2022

0.48 Inches
16.18 Inches
190.9 Feet
1038 MG

January 2021

3.77 Inches
576 Inches
178.2 Feet
401 MG

* Spillway elevation is 196.0 feet

** |_ake storage less 390 MG = guantity available for normal delivery

t:\gm\progress report\current progress report january 2022.doc






Temperature (in degrees)

Minimum Maximum Average
January 2022 (Novato) 41 87 65
January 2021 (Novato) 46 64 55
3. Number of Services
EAsciexcellls use\{produclion. x)sx]srves morpt
. Novato Water _Recycled Water | WestMarin Water | Oceana Marin Swr
January 31 FY22 FY21 Incr% | FY221FY21] Incr% |FY22iFY21§ incr% | FY22 {1 FY21 | Incr %
Total meters installed 20,827 { 20,788 § 0.2% 99 99 | 0.0% | 799 792 0.9% - - -
Total meters active 20,669 { 20,570 1 0.5% 96 94 { 21% | 7891 784 0.6% - - -
Active dwelling units 24,099 { 24084 { 0.1% - - - 83718341 04% | 235 1 235 | 0.0%
4. QOceana Marin Monthly Status Report (January)
Description January 2022 January 2021
Effluent Flow Volume (MG) 0.610 0.479
Irrigation Field Discharge (MG) 0.666 0.000
Treatment Pond Freeboard (ft) 5.8 5.5
Storage Pond Freeboard (ft) 7.0 8.3
5. Developer Projects Status Report (January)

Job No. Project % Complete % This month
1.2820.00 Bahia Heights 100 1
1.2831.00 Landsea Homes 98 1
12851.00 385 Bel Marin Keys 99 0
1.2841.00  Hamilton Village 99 0
1.2821.00  Atherton Place 99 1
1.2836.00 Residence Inn 10 0
1.2835.00  Springbrook 99 4
1.2856.00 Redwood Credit Union 5 0
1.2850.00 59 Bridge Road 10 5

District Projects Status Report - Const. Dept. (January)

Job No. Project % Complete % This month
1.1798.00  Replace Valves on Center Road 5 0
1.6610.20 STP High Service Pump Repair 85 85

Employee Hours to Date, FY 22/21
As of Pay Period Ending January 31, 2022
Percent of Fiscal Year Passed = 58%
Developer % YTD District % YTD

Projects Actual Budget Budget Projects Actual | Budget | Budget

Construction 739 1,400 53% Construction 1,122 3,460 33%
Engineering 1,246 1,504 84% Engineering 1,444 2,722 59%
t\gm\progress reporticurrent progress report january 2022.doc 3




6. Safety/Liability

\\nmwd server \administratiom AC\EXCEL\Personne\wc\WC XS

Industrial Injury with Lost Time Liability Qlalms
Paid
OH Cost of | No. of No. of | Incurred Paid
Lost Days| Lost Days Emp. Incidents | (FYTD) (FYTD)
$) Involved %)
FY 22 through Jan 61 $13,814 2 2 0 $0
FY 21 through Jan 23 $10,120 3 3 1 $6,590
Days since lost time accident through January 31, 2022 116 "Days
7. Energy Cost
January Fiscal Year-to-Date thru January
FYE kWh ¢/kWh Cost/Day kWh ¢/kWh Cost/Day
2022 Stafford TP' 38,904 22.2¢ $279 276,677 21.9¢ $282
Pumping 71,199 29.0¢ $645 771,182 27.5¢ $992
Other? 38,0177 293¢ $349 293,117 " 30.8¢ $422
148,120 ¥ 27.3¢ $1,272 1,340,976 ©  27.1¢ $1,695
2021 Stafford TP 18,884 25.9¢ $158 319,594 21.0¢ $311
Pumping 87,198 25.1¢ $664 994,324 25.2¢ $1,172
Other? 61,342 22.3¢ $420 348,715 27.4¢ $447
167,424 24.3¢ $1,242 1,662,633 22.5¢ $1,930
2020 Stafford TP 34,008 21.0¢ $231 535,823 18.8¢ $470
Pumping 66,458 22.9¢ $507 906,389 23.4¢ $995
Other? 38,874 18.9¢ $245 333,844 25.7¢ $403
139,340 21.3¢ $983 1,776,056 22.4¢ $1,868

'"Actual electricity used 21,093kWh.
2Other includes West Marin Facilities

8. Water Conservation Update

TAAC\Board Reports\PGE\PG&E Usage\FY 2122\[PGE Usage 012022xIsx.xIsx]mo rpt

Fiscal Yearto | Program Total to
Month of Date Date
January 2022
High Efficiency Toilet (HET) Rebates 11 82 4357
Retrofit Certificates Filed 17 95 6927
Cash for Grass Rebates 3 50 098
Washing Machine Rebates 2 27 6857
Water Smart Home Survey 0 5 3904

t\gmiprogress reporf\current progress report january 2022.doc




9. Utility Performance Metric

SERVICE DISRUPTIONS January 2022 January 2021 Fiscal Year to | Fiscal Year to
(No. of Customers Impacted) Date 2022 Date 2021
PLANNED
Duration Between 0.5 and 4 hours 2 1 62 77
Duration Between 4 and 12 hours 17
Duration Greater than 12 hours
UNPLANNED
Duration Between 0.5 and 4 hours 4 12 33
Duration Between 4 and 12 hours 21 23
Duration Greater than 12 hours 1
SERVICE LINES REPLACED
Polybutylene 2 5 26 58
Copper {Replaced or Repaired) 0 15 4
10. Summary of COVID-19 Costs and Water Bill Delinquency Impacts - to Date
Total

Increase in on-call Labor Costs $ 121,800
Payroll Accounts Receivable Collection Costs $ 14,000
Time off to Employees for COVID related reasons* - $ 53,600
Vendor Expenses - Including Legal Fees $ 45,800

Total Covid-19 Costs to Date $ 235,000
* Families First Coronavirus Response Act (FFCRA) & CASupplemental Paid Sick Leave {SPSL)

Allows employees to take time off for COVID medical reasons including vaccination.
Water Bill Delinquency Impacts
2 Years Ago Last Year  This Year
01/2020  01/2021 01/2022

Customer Accounts Past Due (count) 1.8% 3.7% 4.0%
Delinquent Balances % Due on Account 5.7% 10.6% 14.1%
Delinquent Balances $ Due on Account* $ 50,000 $ 144,000 $ 149,000

*High balance onrecord of$159K in 12/2021.

TAAC\Board Reports\Board Memos\2022\{COVID Costs.xlsx]Progress Repart
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NORTH MARIN WATER DISTRICT

Summary of Complaints & Service Orders January 2022

Taq Breakdown:

Change Primarily Due To

-90% Decrease in Billing

10% increase in Meter Replacements
100% Increase in Reads
100% increase in No-Water

23% Increase in Leaks

0% No Change.

150% Increase in Pressure

-7% Decrease in Water On/Off

-21% Decrease in other tags

Total: 251 Consumer: 103 Office: 148
Type Jan-22 Jan-21  Added Notes
Billing
High Bill 1 3
Low Bill 1 0
Total 2 3
Meter Replacement 22 13
Total 22 13
Need Read 1 0
Total 1 0
No-Water 3 0
Total 3 0
Leak
Consumer 153 149
District 13 0
Total 166 149
Check Pressure 4 1
Total 4 1
Turn Off / On 43 12
Total 43 12
Other 10 12
Total 10 12
TOTAL FOR MONTH: 251 190 32%
Fiscal YTD Summary
Billing 4 40
Meter Replacement 34 31
Need Read 1 0
No-Water 4 0
Leak 709 578
Water Quality 1 1
Pressure 5 2
Turn Off / On 104 112
Other 19 24
Total 891 788

C-1

13% Increase overall



Bill Adjustments Under Board Policy:

January 22 vs. January 21

Jan-22 12
Jan-21 22

Fiscal Year vs Prior FY

FY 21/22 107
FY 20/21 1565

$9,505
$18,024

$42,194
$66,101

C-2






NORTH MARIN WATER DISTRICT
AUDITOR-CONTROLLER'S MONTHLY REPORT OF INVESTMENTS

January 31, 2022

S&P  Purchase Maturity Cost 1/31/2022 % of
Type Description Rating  Date Date Basis’ Market Value Yield? Portfolio
LAIF State of CA Treasury AA-  Various Open $22,397,776 $22,394946 0.23%* 86%
Time Certificate of Deposit
TCD Wells Fargo National Bank n/a 3/6/20 3/7/122 248,000 248,000 1.35% 1%
TCD American Express Nati Bank n/a 4/7/120 4/7/22 248,000 248,000 1.35% 1%
TCD  Synchrony Bank nfa  4/17/20 4/18/22 248,000 248,000 1.20% 1%
TCD Pinnacle Bank n/a 5/7/20 5/9/22 248,000 248,000 0.90% 1%
TCD Enerbank n/a 9/25/20 9/25/24 249,000 249,000 0.45% 1%
TCD Sallie Mae Bank n/a 8/18/21 8/18/23 249,000 249,000 0.35% 1%
TCD UBS Bank n/a 9/9/21 9/11/23 249,000 249,000 0.35% 1%
TCD BMW Bank n/a 8/20/21 2/20/24 249,000 249,000 0.45% 1%
TCD Goldman Sachs Bank n/a 1/19/22 ° 1/19/24 249,000 249,000 0.75% 1%
$2,237,000 $2,237,000 0.79% 9%
Other
Agency Marin Co Treasury AAA  Various Open $1,045,108 $1,045,108 0.22% 4%
Other Various n/a  Various Open 237,057 237,057 0.41% 1%
TOTAL IN PORTFOLIO $25,916,941 $25,914,111 0.28% 100%
Weighted Average Maturity = 31 Days
LAIF: State of California Local Agency Investment Fund. 1%
TCD: Time Certtificate of Deposit.
Agency: STP State Revolving Fund Loan Reserve.
Other: Comprised of 5 accounts used for operating purposes. US Bank Operating Account, US Bank STP SRF Loan
Account, US Bank FSA Payments Account, Bank of Marin AEEP Checking Account & NMWD Petty Cash Fund.
1 Original cost less repayment of principal and amortization of premium or discount.
2 Yield defined to be annualized interest earnings to maturity as a percentage of invested funds.
3 Earnings are calculated daily - this represents the average yield for the month ending January 31, 2022.
Loan Maturity Original Principal Interest
Interest Bearing Loans Date Date Loan Amount QOutstanding Rate
Marin Country Club Loan 1/1/18 11/1/47 $1,265,295 $1,111,403 1.00%
Marin Municipal Water - AEEP 711114 711132 $3,600,000 $1,930,238 2.71%
Employee Housing Loans (2) Various Various 525,000 525,000 Contingent
TOTAL INTEREST BEARING LOANS $5,390,295 $3,566,641

The District has the ability to meet the next six months of cash flow requirements.
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masking to align with the State mandate. On February 7, 2022, the State issued a new health order,
effective February 16, 2022, which limits indoor masking requirements to specified indoor settings
and unvaccinated individuals. However, both the State and Marin County Health and Human
Services continue to recommend wearing masks while indoors. CDC, OSHA, and Cal/OSHA
continue to recommend mask wearing and physical distancing of at least six feet while indoors
to protect against transmission of COVID-19. Therefore, the current circumstances support a
determination by the Board that meeting in person would continue to present imminent risks to the

health and safety of attendees.

On October 5, 2021, the Board adopted Resolution 21-22, thereby finding a proclaimed
state of emergency, that local officials continue to recommend physical distancing, and that
meeting in person would present imminent risks to the health or safety of attendees; and
authorizing meetings by teleconference of legislative bodies of North Marin Water District from

October 5, 2021 through November 4, 2021 pursuant to Brown Act provisions.

On November 2, 2021, November 16, 2021, December 7, December 21, 2021 and January
18, 2022, the Board adopted Resolutions 21-26, -27, -28, -30 and 22-01 respectively, thereby
finding a proclaimed state of emergency, that local officials continue to recommend physical
distancing, and that meeting in person would present imminent risks to the health or safety of
attendees; and re-authorizing meetings by teleconference of legislative bodies of North Marin Water

District for 30 days pursuant to the Brown Act provisions.

If adopted, Resolution No. 22-XX will allow the Board to continue to meet virtually for another
30 days, after which the Board will need to reconsider its findings and confirm the need to hold
virtual meetings. This reconsideration and confirmation will need to occur every thirty days until the

Board determines it is safe to meet in person.

RECOMMENDED ACTION:

Adopt Resolution No. 22-XX: “Resolution Finding Proclaimed State of Emergency, That
Local Officials Continue to Recommend Physical Distancing, and that Meeting in Person Would
Present Imminent Risks to the Health or Safety of Attendees; and Re-Authorizing Meetings by
Teleconference of Legislative Bodies of North Marin Water District from February 15, 2022 through

March 17, 2022 Pursuant to Brown Act Provisions”.



RESOLUTION NO. 22-XX

RESOLUTION OF THE BOARD OF DIRECTORS OF NORTH MARIN WATER DISTRICT
FINDING PROCLAIMED STATE OF EMERGENCY, THAT LOCAL OFFICIALS
CONTINUE TO RECOMMEND PHYSICAL DISTANCING, AND THAT MEETING IN
PERSON WOULD PRESENT IMMINENT RISKS TO THE HEALTH OR SAFETY OF
ATTENDEES; AND RE-AUTHORIZING MEETINGS BY TELECONFERENCE OF
LEGISLATIVE BODIES OF NORTH MARIN WATER DISTRICT FROM FEBRUARY 15,
2022 THROUGH MARCH 17, 2022 PURSUANT TO BROWN ACT PROVISIONS

WHEREAS, all meetings of the legislative bodies of the North Marin Water District
(“District’) are open and public, as required by the Ralph M. Brown Act (“Brown Act’),
Government Code Section 54950, et seq, and any member of the public may observe,
attend, and participate in the business of such legislative bodies; and

WHEREAS, on March 4, 2020, Governor Newsom declared a State of Emergency as
a result of the rapid spread of the novel coronavirus disease 2019 (*COVID-19"); and

WHEREAS, on March 10, 2020, the Board of Supervisors of the County of Marin
ratified proclamations of health and local emergency due to COVID-19; and

WHEREAS, on March 16, 2020, the City Council of the City of Novato ratified and
confirmed a proclamation of local emergency due to COVID-19;

WHEREAS, on March 17, 2020, in response to the COVID-19 pandemic, Governor
Newsom issued Executive Order N-29-20 suspending certain provisions of the Brown Act in
order to allow local legislative bodies to conduct meetings telephonically or by other means,
after which District staff implemented virtual meetings for all meetings of legislative bodies
within the District; and

WHEREAS, on June 11, 2021, Governor Newsom issued Executive Order N-08-21,
which terminated the provisions of Executive Order N-29-20 that allows local legislative bodies
to conduct meetings telephonically or by other means effective September 30, 2021; and

WHEREAS, on September 16, 2021, Governor Newsom signed Assembly Bill 361
(2021) (“AB 361”), which amended the Brown Act to allow local legislative bodies to continue
to conduct meetings by teleconference under specified conditions and pursuant to special
rules on notice, attendance, and other matters; and

WHEREAS, AB 361 took full effect on October 1, 2021, and makes provisions under
Government Code section 54953(e) for remote teleconferencing participation in meetings
by members of a legislative body, without compliance with the requirements of Government
Code section 54953(b)(3), subject to the existence of certain conditions; and

WHEREAS, a required condition is that a state of emergency is declared by the
Governor pursuant to Government Code section 8625, proclaiming the existence of
conditions of disaster or of extreme peril to the safety of persons and property within the
state caused by conditions as described in Government Code section 8558; and



WHEREAS, it is further required that state or local officials have imposed or, local
officials have recommended, measures to promote social distancing, or, the legislative body
must find that meeting in person would present imminent risks to the health and safety of
attendees; and

WHEREAS, on October 5, 2021, the Board of Directors previously adopted Resolution
No. 21-22, finding that the requisite conditions exist for the legislative bodies of North Marin
Water District (“District”) to conduct remote teleconference meetings without compliance with
paragraph (3) of subdivision (b) of section 54953; and

WHEREAS, on November 2, 2021, the Board of Directors previously adopted
Resolution No. 21-26, reaffirming the finding that the requisite conditions exist for the
legislative bodies of North Marin Water District to continue to conduct remote teleconference
meetings without compliance with paragraph (3) of subdivision (b) of section 54953; and

WHEREAS, on November 16, 2021, the Board of Directors previously adopted
Resolution No. 21-27, reaffirming the finding that the requisite conditions exist for the
legislative bodies of North Marin Water District to continue to conduct remote teleconference
meetings without compliance with paragraph (3) of subdivision (b) of section 54953; and

WHEREAS, on December 7, 2021, the Board of Directors previously adopted
Resolution No. 21-28, reaffirming the finding that the requisite conditions exist for the
legislative bodies of North Marin Water District to continue to conduct remote teleconference
meetings without compliance with paragraph (3) of subdivision (b) of section 54953; and

WHEREAS, on December 21, 2021, the Board of Directors previously adopted
Resolution No. 21-30, reaffirming the finding that the requisite conditions exist for the
legislative bodies of North Marin Water District to continue to conduct remote teleconference
meetings without compliance with paragraph (3) of subdivision (b) of section 54953; and

WHEREAS, on January 18, 2022, the Board of Directors previously adopted
Resolution No. 22-01, reaffirming the finding that the requisite conditions exist for the
legislative bodies of North Marin Water District to continue to conduct remote teleconference
meetings without compliance with paragraph (3) of subdivision (b) of section 54953; and

WHEREAS, as a condition of extending the use of the provisions found in section
54953 (e), the Board of Directors must reconsider the circumstances of the state of
emergency that exists in the District, and the Board of Directors has done so; and

WHEREAS, emergency conditions continue to persist in the District, specifically, the
State of Emergency for the State of California declared by Governor Newsom as a result of
the COVID-19 pandemic remains in effect; and

WHEREAS, the Centers for Disease Control and Prevention (“CDC) recommends
physical distancing of at least six feet from unvaccinated individuals while indoors; and

WHEREAS, “Protecting Workers: Guidance on Mitigating and Preventing the Spread
of COVID-19 in the Workplace,” promulgated by the Occupational Safety and Health
Administration (“OSHA”) under the United States Department of Labor, provides that
“Imlaintaining physical distancing at the workplace for unvaccinated and at-risk workers is an
important control to limit the spread of COVID-19” and recommends that employers train

2



employees about the airborne nature of COVID-19 and importance of exercising multiple
layers of safety measures, including physical distancing, and that employers implement
“physical distancing in all communal work areas for unvaccinated and otherwise at-risk
workers,” including physical distancing from members of the public, as a “key way to protect
such workers”; and ‘

WHEREAS, Title 8, Section 3205, subdivision (c)(5)(D) of the California Code of
Regulations, promulgated by the Division of Occupational Safety and Health of the California
Department of Industrial Relations (“Cal/lOSHA”), requires employers to provide instruction to
employees on using a combination of “physical distancing, face coverings, increased
ventilation indoors, and respiratory protection” to decrease the spread of COVID-19; and

WHEREAS, the Board of Directors recognizes the recommendations by state and
local officials to use physical distancing as a layer of protection against COVID-19 and desires
to continue to provide a safe workplace for its employees and a safe environment for the open
and public meetings of the District’s legislative bodies; and

WHEREAS, due to the continued threat of COVID-19, the District continues to
implement multiple layers of protection against COVID-19, including physical distancing, for
the safety of employees and members of the public; and

WHEREAS, while the District believes District work-related activities may be
conducted safely in person through imposition of various safety protocols, Board meetings
continue to present a unique challenge due to their being open to the public generally, with
limited space in the boardroom, and no ability to verify vaccination status or to provide
contact tracing for potentially exposed individual attendees; and

WHEREAS, the Board of Directors hereby finds that the presence of COVID-19 and
the increase of cases due to the Omicron variant has caused, and will continue to cause,
conditions of concern to the safety of certain persons within the District, including older and
immunocompromised individuals that are likely to be beyond the control of the services,
personnel, equipment, and facilities of the District, and, therefore, continues to present
imminent risks to the health or safety of attendees, including members of the public and
District employees, should meetings of the District’'s legislative bodies be held in person;
and

WHEREAS, as a consequence of the local emergency persisting, the Board of
Directors does hereby find that the legislative bodies of North Marin Water District shall
continue to conduct their meetings without compliance with paragraph (3) of subdivision (b)
of Government Code section 54953, as authorized by subdivision (e) of section 54953, and
that such legislative bodies shall continue to comply with the requirements to provide the
public with access to the meetings as prescribed in paragraph (2) of subdivision (e) of
section 54953; and

WHEREAS, the District will continue to conduct meetings for all meetings of
legislative bodies within the District virtually (i.e. through the use of Zoom, or similar virtual
meeting provider) and/or telephonically, in conformance with requirements under the Brown
Act.



THEREFORE, BE IT RESOLVED by the Board of Directors of the North Marin
Water District as follows:

1. The above recitals are true and correct and hereby incorporated into this Resolution.

2. In compliance with the special teleconference rules of Section 54953 of the
Government Code, as established by Assembly Bill 361 (2021), the Board of
Directors hereby makes the following findings:

a. The Board of Directors has considered the circumstances of the state of
emergency; and

b. The states of emergency, as declared by the Governor, continue to impact
directly the ability of the District's legislative bodies, as well as staff and
members of the public, to safely meet in person;

C. The CDC, and Cal/OSHA continue to recommend physical distancing of at
least six feet to protect against transmission of COVID-19; and

d. Meeting in person would continue to present imminent risks to the health and
safety of members of the public, members of the District’s legislative bodies,
and District employees due to the continued presence and threat of COVID-
19.

3. The District’s legislative bodies may continue to meet remotely from February 15,
2022 through March 17, 2022 in compliance with the special teleconference rules of
Section 54953 of the Government Code, as amended by Assembly Bill 361 (2021),
in order to protect the health and safety of the public.

4. The Board of Directors will review these findings and the need to conduct meetings
by teleconference within thirty (30) days of adoption of this resolution.

* *k k ok %k

| hereby certify that the foregoing is a true and complete copy of a resolution duly and
regularly adopted by the Board of Directors of NORTH MARIN WATER DISTRICT at a regular
meeting of said Board held on the 15th day of February 2022 by the following vote:

AYES:
NOES:
ABSENT:
ABSTAINED:

Theresa Kehoe, Secretary
North Marin Water District

t:\gm\bod misc 2022\resolution meetings by teleconferencs 2.11.2022_final.doc
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The District performed environmental review of the proposed project pursuant to the
California Environmental Quality Act (CEQA) in August of 2021. Pursuant to CEQA Guidelines
Section 156301(e)(2) - Existing Facilities (see Title 14, Division 6, Chapter 3 of the California Code
of Regulations), the project is exempt as a minor addition of less than 10,000 feet to an existing
structure in an area where all public services and facilities are available to allow for maximum
development permissible in the General Plan, and the project is not located in an environmentally
sensitive area. The exemption cited under CEQA Guidelines was reviewed and confirmed by legal
counsel and presented to the Board at the September 7, 2021 meeting. A Notice of Exemption
(NOE was subsequently filed with the County on September 20, 2021 and no comments were
received during a 30-day public comment period.

The following project schedule identifies key dates, including the proposed advertising
date that aligns with the City’s permit issuance. The timing of the project bidding is intended to
occur as soon as possible to align with the future key tasks such as contract award and moving

to temporary offices:

TENTATIVE SCHEDULE

Advertise Project February 25, 2022
Prebid Meeting (tentative) March 3, 2022

Bid Opening March 31, 2022
Board Authorization of Award April 5 (or 19), 2022
Contractor Notice to Proceed early May 2022
Substantial Construction Completion ~June 2023

Project Complete ~September 2023

Project Construction Cost and Budget

The current Project cost estimate is $12,866,000 which includes a cost escalation factor
of approximately $495,000. The estimated cost for the three alternate items is approximately
$325,000. The FY 2021/22 Capital Improvement Program (CIP) budget includes a line item for
the Project in the amount of $3,475,000. As of December 2021, $854,445 has been expended
this fiscal year on the Project. A separate Board item addresses the financial plan for funding the

Project, including soft costs.
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RECOMMENDATION
The Board authorize bid advertisement for the NMWD Administration and Laboratory

Upgrade Project.






Item #12

MEMORANDUM

To: Board of Directors February 11, 2022
Revised February 15, 2022

From: Tony Williams, Assistant GM/Chief Engineer,
Pablo Ramudo, Water Quality Supervisor

Subj:  NMWD Administration and Laboratory Upgrade Project — Temporary Leases
R:\Folders by Job No\6000 jobs\6501.44 NMWD Office_Yard Bldg Renovation\BOD Memos\Feb 15, 2022\2-15-22 BOD Memo NMWD Admin_Lab Temp
leases.docx

RECOMMENDED ACTION: That the Board:
1. Authorize the General Manager to execute a License
and Services Agreement with the Buck Institute
2. Authorize the General Manager to sign an Office Lease
Agreement with 100 Wood Hollow Drive Owner, LLC

FINANCIAL IMPACT: $172,198.44 (Buck Institute Agreement — 19 months)
$5,000 (100 Wood Hollow Agreement - Deposit).

Background
At the February 1, 2022 Board meeting, staff provided updates regarding the progress of

the NMWD Administration and Laboratory Upgrade Project and the plan for temporary relocation
of staff during construction. The proposed construction requires a temporary laboratory facility be
in place during construction and until the new laboratory building is ready for occupancy. District
staff have been coordinating the use of available lab space at the Buck Institute, which can provide
the required lab facilities as well as temporary offices for District water quality staff. A draft License
and Services Agreement (Agreement) has been negotiated with the Buck Institute and reviewed
by legal counsel for a monthly cost of $8,934 including utilities, parking, staff offices, and glass
washing services. After the first 12 months, the monthly cost will increase by 3% per the
agreement terms to $9,202.

The planned duration of the temporary lab space at the Buck Institute is approximately 19
months even though the planned duration of the construction is 14 months. This additional time
is necessary on the front end to allow for the state’s certification process. The setup and transition
to the Buck facilities would begin as soon as the agreement is executed to allow the water quality
staff enough time to setup equipment and begin the steps toward certification prior to the start of
actual construction, which includes demolition of the interior space of the existing building.

As previously reported to the Board, District staff have been negotiating the lease of
available commercial space at the Wood Hollow Office Complex at 100 Wood Hollow Drive for
the Administration and Engineering department staff as well as key Operations staff impacted by
the project. A draft lease agreement, provided as Attachment 1, has been reviewed by staff and

legal counsel and is awaiting finalization by the owner. The draft lease includes a provision for
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the General Manager to sign once finalized, however, the lease would not fully come in to effect
until the Board ratifies it at a later date in conjunction with or leading up to construction award,
currently scheduled for early to mid-April 2022. The draft lease has a clause that requires a

$5,000 non-refundable deposit upon signing by the General Manager if the lease is not ratified.

RECOMMENDATION
That the Board authorize the General Manager to: 1) execute the License and Services
Agreement with the Buck Institute; and 2) sign the Office Lease agreement for the Wood Hollow

Office Park, once finalized.



OFFICE LEASE AGREEMENT
(Wood Hollow Office Park, 100 Wood Hollow Drive, Novato, CA, Suit

THIS OFFICE LEASE AGREEMENT (this “Lease”) is dated as of the day of

, 2021, by and between

the Landlord and the Tenant specified in the Lease Summary below.
LEASE SUMMARY
This Lease shall be upon the following terms:
1. Landlord: 100 Wood Hollow Drive Owner, LLC, a Delaware limited liability company

2. Tenant:

3. Building: The building commonly known as 100 Wood Hollow Driv
129,364 square feet.

4. Project: The Wood Hollow Office Park, comprised of the By
upon which the Building is situated.

5. Premises: Approximately 5,000 rentable square fe

6. Commencement Date: , 2021,

7. Expiration Date: The last day of the monti:

8. Base Rent—[NO

Period

Months 1-12

o, California, and containing approximately

9.

10.

11. i 5i ; : ! wf‘OOO upon signing followed by the remainder upon ratification.

12. Hollow Drive Owner, c/o Align Real Estate, 255 California Street, Suite 5255 San

Francisco, CA, 941145

13. Tenant Notice Address:

14. Brokers:

The attached Lease Terms and Conditions are incorporated into and made a part of this Lease.

ATTACHMENT 1



LEASE TERMS AND CONDITIONS

ARTICLE |
LEASE

1.1 This Lease shall be on the terms set forth in the Lease Summary and all of the terms and conditions set forth in these Lease
Terms and Conditions, all of which are incorporated into and made a part of this Lease. In the event of any conflict betweenthe
provisions of the Lease Summary and these Lease Terms and Conditions, these Lease Terms and Conditions shall govern.
Defined terms are as defined in Rider 1 attached hereto, unless otherwise defined herein.

ARTICLE I
PREMISES

2.1 Tenant leases the Premises from Landlord for the term and upon the conditions and covenants set forth in this Lease.
The lease of the Premises does not include the right to use the roof, mecha ooms, electrical closets, janitorial closets,
telephone rooms, parking areas or non-common or non-public areas of any of the Building or the Project, whether or not
any such areas are located within the Premises. The Premises are located Building described in Article |, which is located
on the Land owned by Landlord. Landlord and Tenant hereby agree th b!e square feet of the Premlses and rentable

ises subject to the following terms and
provide Tenant not less than sixty

Landlord's expense (1) remove Tenant's equipment and furnitur
Premises, and (2) redecorate the Substitute Premiges in a manner
decorated. Within ten (10) days after the dateslar

configuration of the Substitute Premises, Tenant :

‘which the Premises were

f this | ath.g the location and

o7 s Le

3.1 All of the provisions of - i ; > d afterthe date first above written. The term of
this Lease (the “Lease Term’ t forth in the Lease Summary) and expire at
11:59 P.M. on the Expiration this Lease as expressly set forth herein.

3.2 yest from time to time, Tenant shall execute and deliver a
commencement cerl confirming the Delivery Date and/or the Commencement
Date and other e said certificate shall not affect the commencement or

3.3 iltireo 358i0n of the Premises shall not render this Lease void or voidable, but the
commencement o ' i
caused by Tenant.

3.1 Notwithstanding any
Marin Water District Board of

this Lease by March 1, 2022, e

ontrary, this Lease shall be of no force or effect unless and until the North Main
rd”) ratifies the execution of this Lease. If the Board has not ratified execution of
r Tenant may terminate this Lease at any time thereafter upon notice to the other
ation, Tenant shall reimburse Landlord for any costs incurred by Landlord in connection
xceed $5,000, which costs may be deducted from the Security Deposit.

with this Lease which amount shall i

3.2 Renewal Option. Subiect to the provisions hereinafter set forth, Landlord hereby grants to Tenant one (1) option to extend
the Lease Term (the “Renewal Option”), for a period of three (3) months (the "Renewal Period”) from the expiration of the initial
Lease Term, on the same terms and conditions then in effect under this Lease immediately prior {0 the Renewal Period, except
that (i) no concessions, abatements or allowances granted with respect to the initial Lease Term, if any, shall be applicable to the
Renewal Period, and (ii) Tenant shall not have any right to renew or extend the Lease Term after the end of the Renewal Period,
subject to Section 3.6 below. The opfion shall be exercisable by written notice (the "Renewal Notice”) from Tenant to Landlord
given at least ninety (90) days prior to the expiration of the initial Lease Term. If the Renewal Option is not s0 exercised, said
Renewal Option shall thereupon expire. Tenant may only exercise the Renewal Option, and an exercise thereof shall only be
effective, if (i) at the time of Tenant's exercise of said Renewal Option and, at Landlord’s option. at the commencement of the
applicable Renewal Period, this Lease is in full force and effect and Tenant is not in default under this Lease, and (i) inasmuch as
said Renewal Option is intended only for the benefit of the original Tenant named in this Lease, the entire Premises are occupied
by the original Tenant herein and said Tenant has not assigned this Lease or sublet any portion of the Premises at the time of
Tenant's exercise of such Renewal Option and, at Landlord’s option, at the commencement of the applicable Renewal Period. If
Tenant has validly exercised the Renewal Option, within thirty (230) days after Landlord’s receipt of the Renewal Notice. Landlord




and Tenant shall enter into a written amendment to this Lease extending the Lease for the Renewal Period upon the ferms and
conditions in this. Section 3.5. Tenant's failure to timely execute such amendment shall not negate the irrevocable nature of
Tenant's exercise of its option.

3.3 Conditional Renewal Option. In the event Tenant wishes to extend the Lease Term for an additional three (3) months
¢‘Additional Renewal Period”) which 3-month period shall commence immediately after the expiration of the Renewal Period,
then Tenant shall notify Landlord in writing of such request (“Request for Additional Renewal Period”) at least one (1) month
prior to the expiration of the Renewal Period. lLandlord shall respond to such Request for Additional Renewal Period within ten
(10) business days after receipt thereof, and Landlord shall have the right to agree to or reject such Request for Additional Renewal
Period it its sole and absolute discretion. If Landlord agrees to extend the Lease Term for the Additional Renewal Period, then
the Lease shall continue for the Additional Renewal Period upon the same terms and conditions then in effect under this Lease
immediately prior to_the Additional Renewal Period, except that (i) Tenant shall also be responsible for Tenant’s proportionate
share of operating expenses, taxes and insurance at the Project during the Additional Renewal Period in addition to all other Rent,
(i) no concessions, abatements or allowances granted with respect to the Lease Term, if any, shall be applicable to the Additional
Renewal Period, and (iii) Tenant shall not have any right to renew or extend the Lease Term after the end of the Renewal Period.
If at the commencement of the Additional Renewal Period, this Lease is not in full:fofce and effect, Tenant is in default under this
Lease, the entire Premises is not occupied by the original Tenant herein or said:Tenant has assigned this Lease or sublet any
portion of the Premises, then _at Landlord's option, Landlord has the right { d its agreement to extend the Lease Term for
the_Additional Renewal Period. Furthermore, within thirty (30) days aft rd agrees to extend the | ease Term for the
Addxtnonal Renewal Perlod Landlord and Tenant shall enter into a writf mendm‘“’wt to this Lease extending the Lease for the

shall expire upon the last day of the Renewal Period and ifl
such date. then Tenant shall be deemed to be holding over in

4.1 From and after the Commencement Date,”
the first day of each month during a Lease Year. Ten
Agreement.

mount equal to one (1) monthly installment of
{foward the monthly instaliment of Base Rent

4.2 Concurrently with Ten

first day of the following month s‘ha 2 i § at the rate of one-thirtieth (1/30th) of the monthly instaliment
of the Base Rent payable during thi 3 ar, antishall pay such prorated instaliment of the Base Rent on the

, following a notice to Tenant of any default, any payment in partial or full
all only be made personally to the address specified in such notice of



payable shall not excuse a delay upon any subsequent occasion or constitute a waiver of any of Landlord’s rights hereunder. If
any sum payable by Tenant under this Lease is paid by check which is returned due to insufficient funds, stop payment order, or
otherwise, then: (a) such event shall be treated as a failure to pay such sum when due; and (b) in addition to all other rights and
remedies of Landlord hereunder, Landlord shall be entitled (i) to impose a returned check charge of Fifty Dollars ($50.00) to cover
Landlord’s administrative expenses and overhead for processing, and (ii) to require that all future payments be remitted by wire
transfer, money order, or cashier’s or certified check.

4.4 Landlord and Tenant agree that no rental or other payment for the use or occupancy of the Premises is or shall be based
in whole or in part on the net income or profits derived by any person or entity from the Building or the Premises. Tenant will not
enter into any sublease, license, concession or other agreement for any use or occupancy of the Premises that provides for a
rental or other payment for such use or occupancy based in whole or in part on the net income or profits derived by any person or
entity from the Premises so leased, used or occupied. Nothing in the foregoing sentence, however, shall be construed as permitting
or constituting Landlord’s approval of any sublease, license, concession, or other use or occupancy agreement not otherwise
approved by Landlord in accordance with the provisions of Article Vil.

ARTICLE V ‘
INTENTIONALLY OMITTE

ARTICLE V!
USE OF PR

6.1 Tenant shall use and occupy the Premises solely fo
Compatible with first class office buildings inthe Building S sub y the Premises for any unlawful

ilding or the Project, orthat will

any manner that wm increase the number of parkmg paces required? . : el occupancy as required
by law. Landlord at its expense shall comply wi ‘ ) Building Structure and
Systems and Common Areas as awholeto the e terially impair Tenant's use and occupancy of the
use, occupancy andcondition of the Premises
and all machinery, equipment, ‘umxohmgs fixtures a ; a timely manner atTenant’s sole expense. If
i 5D ation of the business conducted therein, then
Tenant shall obtain and keep curr “ant

Landlord.

tace a load upon any floor that exceeds the load per square
to reasonably designate the position of all heavy machinery,
n the weight thereof. Without limiting the generality of any of
xtinguishers and other fire protection devices as may be
ime by any agency having jurisdiction thereof and/or the
e cost and expense shall be solely responsible for taking

6.2 Tenant shall not, witht
foot that such floor is designed t6 ©
equipment and fixtures W|th|n the P
the foregoing: Tene
required with res
underwriters in

respon3|b|hty for compt present‘at{ion or confirmation by Landlord that such Alterations comply with the
provisions of the ADA. Use:of; bject to all covenants, conditions and restrictions of record. Tenant shall not use
any space in the Building or e of goods to the public at large or for the sale at auction of goods or property of

Bundmg in the Project or on the !

6.3 Tenant shall pay before delinquency any business, rent or other taxes or fees that are now or hereafter levied, assessed
or imposed upon Tenant's use or occupancy of the Premises, the conduct of Tenant's business at the Premises, or Tenant's
equipment, fixtures, furnishings, inventory or personal property, If any such tax or fee is enacted or altered so that such tax or fee
is levied against Landlord or so that Landlord is responsible for collection or payment thereof, then Tenant shall pay as additional
rent the amount of such tax or fee.

6.4 Tenant shall not allow, cause or permit any Hazardous Materials to be generated, used, treated, released, stored or
disposed of in or about the Premises, the Building or the Lana, provided that Tenant may use and store normal and reasonable
quantities of standard cleaning and office materials in the Premises as may be reasonably necessary for Tenant to conduct normal
general office use operations in the Premises so long as such materials are properly, safely and lawfully stored and used by
Tenant and the quantity of same does not equal or exceed a “reportable quantity” as defined in 40 C.F.R. 302 and 305, as
amended. At the expiration or earlier termination of this Lease, with respect to conditions existing on account of Tenant's use or
occupancy of the Premises or any action or inaction of Tenant or any Agent of Tenant (it being understood that the term “inaction”
as used in this Section shall not impose upon Tenant any obligation to remove Hazardous Materials existing in the Premises as
of the Commencement Date which were introduced into the Premises by anyone other than Tenant or any Agent of Tenant, uniess
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such condition is knowingly aggravated as a result of Tenant's use or occupancy of the Premises), Tenant shall surrender the
Premises to Landlord free of Hazardous Materials and in compliance with all Environmental Laws. Tenant shall: (i) give Landlord
immediate verbal and follow-up written notice of any actual or threatened Environmental Default with respect to conditions existing
on account of Tenant's use or occupancy of the Premises or any action or inaction of Tenant or any Agent of Tenant, which
Environmental Default Tenant shall cure in accordance with all Environmental Laws and only after Tenant has obtained Landlord’s
prior written consent, which shall not be unreasonably withheld, conditioned or delayed; and (i) promptly deliver to Landlord copies
of any notices or other items received from or submitted to any governmental or quasi-governmental agency, or any claim instituted
or threatened by any third party, concerning the Premises, the occupancy or use thereof, or the existence or potential existence
of Hazardous Materials therein. Upon any Environmental Default, in addition to all other rights available to Landlord under this
Lease, at law or in equity, Landlord shall have the right but not the obligation to immediately enter the Premises, to supervise and
approve any actions taken by Tenant to address the Environmental Default, and, if Tenant fails to immediately address same in
accordance with this Lease, to perform, with respect to conditions existing on account of Tenant’s use or occupancy of the
Premises or any action or inaction of Tenant or any Agent of Tenant, at Tenant's sole cost and expense, any lawful action
necessary to address same. Tenant shall reimburse (as additional rent hereunder) Landlord and Landlord’s Representatives, and
shall indemnify, defend upon request and hold Landlord and Landlord’s Representatives harmless from and against all reasonable
Costs suffered by or claimed against Landlord or any of Landlord’'s Representat ectly or indirectly, based on or arising out
of, in whole or in part, (i) the generation, use, treatment, and/or deposit, spill:discharge, or other release of Hazardous Materials
which arises at any time from Tenant's, its employees', agents', contractors itees' use or occupancy of the Premises, the
Building or the Land; (i) any failure to provide all information, make all subi nd take all steps required by all governmental
under the Environmental Law; and (i) Tenant's, its employees', agen! itees' breach of this Section 6.4, whether
or not Tenant has acted negligently with respect to such Hazardoys:

7.1

Tenant shall not directly or indirectly assign, transfer or othe
ublet or permit an iise or occupy (collectively, “sublet”) the Premises
consent may be withheld or granted in Landlord’s
ithstanding any of the foregoing to the contrary,

ts and Tenant’s obligations pursuant to Sections

or any part thereof, without obtaining the prior writte
sole and absolute discretion (subject to the remai
provided no Event of Default exists under this Lease,"
7.3, 7.4 and 7.5 below, Landlord shall not unreasona
entire Premises or assignment of tf diately preceding sentence, it shall be
: t or assignee is engaged in a business,

“class image of the Building and the Project; or (i)

all rent and other cha

or the performance of all other obligations of Tenant under
this Lease; or (v {

r of medical services; or (vi) the holders of Mortgages
‘hereby agreeing to use commercially reasonable efforts to
.the proposed subtenant or assignee is either (A) an existing
“if Landlord has adequate space available in the Project for a
5);days following the submission of a written proposal for the lease of space
s a letter of intent is executed within such period), any other person or entity with
rthe rentalof space in the Project. No assignment or right of occupancy hereunder
rwise without the prior written consent of Landlord. Any attempted assignment,
r all or any of Tenant's rights hereunder or interest herein, and any sublet or
part thereof not in accordance with this Article VIi, shall be void and ofno force or
) sconsent thereto, the listing or posting of any name other than Tenant’s, or Landiord’s
collection or acceptance of rent fro ignee or subtenant shall not be construed either as waiving or releasing Tenant from
any of its liabilities or obligations under:thi§ Lease as a principal and not as a guarantor or surety, or as relieving Tenant or any
assignee or subtenant from the obligation of obtaining Landlord’s prior written consent to any subsequent assignment or subletting.
As security for this Lease, Tenant hereby assigns to Landlord the rent due from any assignee or subtenant of Tenant. During any
period that there exists an uncured Event of Default under this Lease, Tenant hereby authorizes each such assignee or subtenant
to pay said rent directly to Landlord upon receipt of notice from Landlord specifying same. Landlord's collection of such rent shall
not be construed as an acceptance of such assignee or subtenant as a tenant. Tenant shall not mortgage, pledge, hypothecate or
encumber (collectively “mortgage”) this Lease without Landlord’s prior written consent, which consent may be granted or withheld
in Landlord's sole and absolute discretion. Tenant shall pay to Landiord an administrative fee equal to two thousand five hundred
dollars ($2,500) plus all reasonable, out-of-pocket, third -party expenses (including reasonable attorneys’ fees and accounting
costs) incurred by Landlord in connection with Tenant's request for Landlord to give its consent to any assignment, subletting, or
mortgage, whether or not Landlord consents thereto, and Landlord’s receipt of such sum shall be a condition to Landlord providing
such consent. Any sublease, assignment or mortgage shall, at Landlord’soption, be effected on forms reasonably approved by
Landlord. Tenant shall deliver to Landiord a fully executed copy of each agreement evidencing a sublease, assignment or
mortgage, and Landlord’s consent thereto, within ten (10) days after executionthereof.

which Landlord is in the
may be effectuated by
fransfer or other encumb

effect. Any assignment or subletti



(@) Notwithstanding anything contained in this Article VIi to the contrary, provided no Event of Default exists hereunder, Tenant
may, upon not less than thirty (30) days’ prior written notice to Landlord (which notice shall contain a written certificate from Tenant
stating the legal and beneficial relationship of Tenant and the proposed assignee, transferee or subtenant) but without Landlord’s
prior written consent and without being subject to Landlord’s rights and Tenant's obligations set forth in Sections 7.4 and 7.5 below,
assign or transfer its entire interest in this Lease or sublease the entire or any portion of the Premises to an Affiliate of Tenant. in
the event of any such assignment or subletting, Tenant shall remain fully liable as a primary obligor for the paymentof alt rent and
other charges required hereunder and for the performance of all obligations to be performed by Tenant hereunder.Notwithstanding
the foregoing, if Tenant structures an assignment or sublease to an entity that meets the definition of an Affiliateof Tenant for the
purpose of circumventing the restrictions on subleases and assignments provided elsewhere in this Article VI, then such subtenant
or assignee shall conclusively be deemed not to be an Affiliate and subject to all such restrictions.

7.2 If Tenant is or becomes a partnership or a limited liability company, then any event (whether voluntary, concurrent or
related) resuiling in a dissolution of Tenanl, any withdrawal or change (whether voluntary, involuntary or by operation of law) of
the partners or members, as applicable, owning, directly or indirectly, a controliing interest in Tenant (including each general
partner or manager, as applicable), or any structural or other change having the t of limiting the liability of the partners shall
be deemed a prohibited assignment of this Lease subject to the provisions of this e. If Tenant is or becomes a corporation or
a partnership with a corporate general partner, then any event (whether vol concurrent or related) resulting in a dissolution,
merger, consolidation or other rearganization of Tenant (or such corporate vartner), or the sale or transfer orrelinquishment
of the interest of shareholders who, as of the date of this Lease, own, dirk ectly a controllmg mterest ofthe capltal stock
of Tenant (or such corporate general partner), shall be deemed a 3]
this Article; provided, however, that if Tenant is a corporation whos
the-counter market, then the foregoing portion of this sentenc
the effect of limiting liability under this Lease. For purposes of:tf
ownership of 50% or more of the ownership interests in such'e
decisions of such entity.

7.3 If at any time during the Lease Term Ten
then in connection with Tenant's request to Lar
Tenant's Sublease Request Notice.

7.4 If the proposed term with respect to the Prop By

then remaining Lease Term or (ii) t (including agy X i beyond the first (1st) day of the twelfth

(12th) calendar month bemre the uled expiratig [ rm : ither such event, except as set forth in
( shall have th i bsolute dxscretlon to terminate this Lease W|th

respect to the Proposed Sublei»
receipt of Tenant's Sublease R
so terminates, then (a) Tenant shall.
Date and such spa
the Proposed Su
based on the st

pace to Landlord on the Proposed Sublease Commencement
nd (b) as to that portion of the Premises which is not part of
reffect except that Base Rent and additional rent payable
ata. Tenant shall perform, at its expense, any and all
Proposed Sublet Space separate from the balance of the
work, in which event Tenant shall pay to Landlord as additional rent the
n therewith. If the Proposed Sublet Space constitutes the entire Premises

er by operation of law or otherwise, including an assignment pursuant to the
es that the subtenant or assignee thereunder is to pay any amount in excess of
the sum of (a) the rent and oth f under this Lease plus (b) the reasonable out-of-pocket expenses (excluding,
however, any costs attributable t y periods or “downtime”) reasonably incurred by Tenant in connection with the
procurement of such sublease, assignmignt or other transfer (which expenses shall be amortized on a straight-line basis over the
initial sublease term for the purposes hereof), then, whether such net excess be in the form of an increased monthly or annual
rental, a lump sum payment, payment for the sale, transfer or lease of Tenant's fixtures, leasehold improvements, furniture and
other personal property, or any other form of payment having the effect of a “disguised” rental payment (and if the subleased or
assigned space does not constitute the entire Premises, the existence of such excess shall be determined on a pro rata basis),
Tenant shall pay to Landlord, along with Base Rent, fifty percent (50%) of any such net excess or other premium, which amount
shall be calculated and paid by Tenant to Landlord on a monthly basis as additional rent. Notwithstanding the foregeing, Landlord
is not intending to receive any amounts considered to be based on the net income or profits of Tenant or any subtenant.
Acceptance by Landlord of any payments due under this Section shall not be deemed to constitute approval by Landlord of any
sublease or assignment, nor shall such acceptance waive any rights of Landlord hereunder. Landlord shall have the right to inspect
and audit Tenant's books and records relating to any sublease or assignment.

Bankruptcy Code or any Insolvi

7.6 All restrictions and obligations imposed pursuant to this Lease on Tenant shall be deemed to extend to any subtenant,
assignee, licensee, concessionaire or other occupant or transferee, and Tenant shall be liable hereunder for the failure of such
person to comply with such restrictions and obligations. Any assignee shall be deemed to have assumed obligations as if such
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assignee had originally executed this Lease and at Landlord’s request shall execute promptly a document confirming such
assumption. Each sublease is subject to the condition that if the Lease Term is terminated or Landlord succeeds to Tenant's
interest in the Premises by voluntary surrender or otherwise, at Landlord’s option the subtenant shall be bound to Landlord for the
balance of the term of such sublease and shall attorn to and recognize Landlord as its landlord under the then executory terms of
such sublease.

7.7 Notwithstanding anything to the contrary in this Lease, if Tenant or any proposed subtenant or assignee claims that
Landlord has unreasonably withheld or delayed its consent or otherwise has breached or acted unreasonably under this under
this Article Vil, the sole remedies shall be a suit for contract damages (other than damages for injury to, or interference with,
Tenant’s business including, without limitation, loss of profits, however occurring) or a declaratory judgment and an injunction for
the relief sought, and Tenant hereby waives the provisions of Section 1995.310 of the California Civil Code, or any successor
statute, and all other remedies, including, without limitation, any right at law or equity to terminate this Lease, on its own behalf
and, to the extent permitted under all applicable laws, on behalf of the proposed subtenant or assignee.

ARTICLE VIII
MAINTENANCE AND REPAI

. 8.1 Tenant, at Tenant's sole cost and expense, shall promptly repairs and replacements, and perform all
maintenance, in and to the Premises to keep the Premises in good opergting‘cond on and repair, in a clean, safe and tenantable
condition, well-ventilated and moisture controlled, and otherwise in agcordance with
Tenant shall likewise maintain all fixtures, furnishings and equip
all required repairs and replacements thereto. Tenant shall alsg:
the Tenant ltems and shall keep in force customary maint
stacks, flues and exhausts or any portion thereof exclusively se;
Tenant shall give Landlord prompt written notice of any defects
Project or any part thereof, or any mold or moisture condition, of
injury to any part of the Premises, and shall, at th iration or earl i¢
an order and condition equal to or better than that mencement xcept for ordinary wear and tear and as otherwise
provided in Article 1X, XVII or Article XVIil. Except i s icle XVII, all injury, breakage and damage to the
Premises and to any other part of the Building or th “omission of Tenant or any Agent of Tenant, shall
ion exists or the Lease Term has expired or
Tenant fails to commence and diligently.prosecute to corripleti paitofiany iry; breakage or damage within a reasonable
period (not to exceed ten (10) da ® ord, then Landlord shall have the right at
Landlord’s option to make any st nses incurred in connection therewith.

ipment or fixtures in, the
t shall suffer no waste or

8.2 Except as otherwise brevx in thi ] jé normal wear and tear, Landlord at its expense shall keep the
Building Structure and Systems, cléaniand i ) i ‘ ion and, promptly after becoming aware of any item needing

nt and shall be deemed not to be a part of the Building
o“make any repairs whatsoever brought about by any act or
ghts under and benefits of Section 1932, Subdivision 1 and

Structure and
omission of T

9.2 Tenant shall not make or p anyone to make any Alterations in or to the Premises or the Building without the prior
written consent of Landlord, which consént may be withheld or granted in Landlord’s sole and absolute discretion with respect to
Structural and System Alterations and any Alterations which are visible from the exterior of the Premises, and which consent shall
not be unreasonably withheld, conditioned or delayed with respect to all other Alterations. Notwithstanding the foregoing, Tenant
shall have the right to make Cosmetic Changes within the Premises without requiring the consent of Landlord. Alterations made
by Tenant shall be made: (a) in a good, workmanlike, first class and prompt manner; (b) using new or comparable materials only;
(c) by a contractor reasonably approved in writing by Landlord; (d) on days and at times reasonably approved in writing by Landlord;
(e) under the supervision of an architect reasonably approved in writing by Landlord; (f) in accordance with plans and specifications
reasonably acceptable to Landlord, approved in writing at Landlord’s standard charge; (g) in accordance with all Laws; (h) after
having obtained any required consent of the holder of any Mortgage of whom Tenant has notice; (i) after obtainingpublic liability
and worker's compensation insurance policies reasonably approved in writing by Landlord; (j) with the obligation for Tenant to
deliver to Landlord written, unconditional, full or partial (as applicable) waivers of mechanics’ and materialmen’s liens against the
Premises and the Building for all work, labor and services to be performed and materials to be furnished within ten

(10) business days after the applicable portion of the Alterations are completed; and (k) upon request, after Tenant has delivered
to Landlord documentation reasonably satisfactory to Landlord evidencing Tenant's financial ability to complete the Alteration in
accordance with the provisions of this Lease (including, a payment or performance bond). If any lien {or a petition to establish
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such lien) is filed in connection with any Alteration made by or on behalf of Tenant, such lien (or petition) shall be discharged by
Tenant within ten (10) days thereafter, at Tenant's sole cost and expense, by the payment thereof or by the filing of a reasonably
acceptable bond. If Landlord gives its consent to the making of any Alteration, such consent shall not be deemed to be an
agreement or consent by Landlord to subject its interest in the Premises or the Building to any fiens which may be filed in
connection therewith. Tenant acknowledges that any Alterations are accompiished for Tenant's account, Landiord having no
obligation or responsibility in respect thereof. Landlord’s approval of any pfans and drawings (and changes thereto) regarding any
Alterations or any contractor or subcontractor performing such Alterations shall not constitute Landlord’s representation that such
approved plans, drawings, changes or Alterations comply with all Laws. Any deficiency in design or construction, although same
had prior approval of Landlord, shall be solely the responsibility of Tenant. All Alterations involving structural, electrical, mechanical
or plumbing work, the heating, ventilation and air conditioning system of the Premises or the Building, fire and life safety system,
the roof of the Building, or any areas outside of the Premises shall, at Landlord’s election, be performed by Landlord's designated
contractor or subcontractor at Tenant's expense. In connection with any Alteration, Landlord shall be paid a construction
supervision fee in an amount equal to five percent (5%) of the total cost of such Alteration. Promptly after the completion of an
Alteration, Tenant at its expense shall deliver to Landlord three (3) sets of accurate as bu1|t (or record) drawings and CAD drawings
showing such Alteration in place.

rior written consent of Landlord, then Landiord
ns and restore the Premises and the Building.

9.3 if any Alterations that require Landlord’s consent are made witho
shall have the right, at Tenant's expense, to so remove and correct suc
All Alterations to the Premises or the Building made by either party shaH

i i i i r earlier termination of the Lease Term;
all have the right to remove, prior to the
equipment installed in the Premises

telecommunications, security, data, computer and similar equi
Landlord designates in writing for removal. Landlord shali make
Tenant given with Tenant's request for Landlord’s approval of s
shall be deemed to exclude without limitation any.
or which would normally be removed from the Pi
removal causes damage or injury to the Premises
all damage and injury to the Premises or the Buildi
equipment are not removed by Tenant prior to the ex

f any tool or machinery other than a dolly. If such
;shail have the right, at Tenant’'s expense, to repair
aforesaid. If such furniture, furnishings and
the Lease Term, the same shall at Landlord’s

however, that Landlord shall hav
Tenant to do the same, except
by this Section, then Tenant
effectuating such return.

ny parto he interior of the Premises which can be seen from outside the Premises,
vhich maVy-be granted or withheld in Landlord’s sole and absolute discretion. If any
diord is so displayed, then Landlord shall have the right to remove such item and
by Landlord in so doing, as additional rent. Landlord reserves the right to install
any part of the exterior or interior of the Building; provided, however that Landiord
ferior of the Premises which pertain to the management or operation of the Building.
Subject to approval from the appllca ] mental authorities, Tenant will be entitied to any external Building signage allocable
to the Premises, subject to all applica aws and Landlord’s rules and regulations related to exterior Building signage. On or
before the expiration or earlier termination of this Lease, Tenant shall remove all lettering, signs, advertisements and notices from
the Premises, and repair any damage occasioned by such removal.

Building (including wir
without the prior writt
such item that has not be

and display signs, advertasen’ién
shall only affix, install, or display

ARTICLE XI
SECURITY DEPOSIT

11.1 Concurrent with Tenant's execution of this Lease, Tenant shall deposit with Landlord the amount set forth in Lease Summary,
item 11 herein (the "Security Deposit"). The Security Deposit shall be held by Landlord, without liability for interest, as security for
the timely performance by Tenant of all theterms of this Lease that are to be observeri and performed by Tenant. Landlord shall
not be obligated to hold the Security Deposit as a separate fund and may commingie the Security Deposit with other funds. If any
sum payable by Tenant to Landiord is unpaid, or if Landlord makes payments on behalf of Tenant, or performs any of Tenant's
obligations under this Lease, then Landlord may, at its option and without prejudice to any other remedy which Landlord may have
on account thereof, apply the Security Deposit as may be necessary to compensate Landlord toward the payment of the sum
payable by Tenant to Landlord for loss or damagesustained by Landlord due to such breach on the part of Tenant, and Tenant

8




shall, upon demand, restore the Security Deposit to the original sum deposited. If Tenant complies with all of the terms of this
Lease, the Security Deposit shall be returned to Tenantwithin sixty (60) days following the expiration of the Lease Term, less any
sums payable by Tenant to Landlord, unless specificallyprohibited by law. In the event of bankruptcy or other debtor/creditor
proceedings against Tenant, the Security Deposit shall be deemed fo be applied first to the payment of rent and other charges
due Landlord for all periods prior to the filing of such proceedings. Landlord may deliver the Security Deposit to the purchaser of
Landlord's interest in the Premises in the event that such interest be sold, and thereupon Landlord shall be discharged from any
further liability with respect to the Security Deposit and this provision shall also apply to any subsequent transferees.

ARTICLE Xil
INSPECTION

12.1 Tenant shall permit Landlord, its agents and representatives, and the holder of any Mortgage, to enter the Premises at any
time and from time to time, without charge therefor and without diminution of the rent payable by Tenant, in order to examine,
inspect or protect the Premises and the Building, to make such alterations and/or repairs as in the sole but reasonable judgment
of Landlord may be deemed necessary or desirable, or to exhibit the same to broKers, prospective tenants, lenders, purchasers
and others. Except in the event of an emergency, Landlord shall endeavor: to [€nant advance notice of any such entry and
to permit Tenant to have a representative present at such time; and to minimiz&:disription to Tenant's normal business operations
in the Premises in connection with any such entry but same shall not proh dlord from performing maintenance and repairs
during business hours and that Landlord shalf have no obligation to emp .or other premium pay labor or other costs in
connection therewith.

13.1 Tenant shall not conduct or permit to be conducted any activity, iy i sa:placed any equipment or other
item in or about the Premises or the Building, which will in any way*i ir ince or other insurance on
the Building. If any increase in the rate of prop i :
then (whether or not Landlord has consented t
hereunder the amount of such increase. The state i i ce company or insurance rating organization (or
other organization exercising similar functions in co

13.2 Throughout th
companies with an A.M. Best A¢

than One Million Dollars ($1,000,000}
aggregate (on a per.location basis), “Twi
adverti

ance as required by the applicable state law, and Employers Liability
than One Milligh:Doltars ($1,000,000) for each accident, One Million Dollars ($1,000,000) disease-

ars ($1,000

insurance with limits ﬁo
poticy limit, and One Millio

(iii)
Tenant in carrying on its business Withii ot less than One Million Dollars ($1,000,000) combined single limit for each accident.

(iv) Umbrelia/Excess Insurance coverage on a follow form basis in excess of the CGL, Employers Liability
and Commercial Auto Policy with limits not less than Five Million Dollars ($5,000,000) per occurrence and Five Million Dollars
($5,000,000) annual aggregate.

(v) All Risk or Special Form Property Insurance covering Tenant's property, improvements and equipment
located at the Building. !f Tenant is responsible for any machinery, Tenant shall maintain boiler and machinery insurance.

(vi) Business Interruption and Extra Expenses insurance in amounts typically carried by prudent tenants
engaged in similar operations, but in no event in an amount less than double the annual Base Rent then in effect. Such insurance
shall reimburse Tenant for direct and indirect loss of earnings and extra expense attributable to alt perils insured against.

éﬂi}mpfeduet&andveempleted—epefatieﬂ&ﬁabili-ty—iﬂswaﬂ%with-a%h%imu%imi#ef%%@@,@@@—ﬁe&eaeh
claim-and-inthe-aggregate;



(vitiy(vii) _Builder's Risk (or Building Constructions) insurance during the course of construction of any Alteration,
including during the performance of Tenant Improvements and until completion thereof. Such insurance shall be on a form covering
Landlord, Landlord's architects, Landlord’'s contractor or subcontractors, Tenant and Tenant's contractors, as their interest may
appear, against loss or damage by fire, vandalism, and malicious mischief and other such risks as are customarily covered by the
so called “broad form extended coverage endorsement” upon all Alterations or Tenani improvements in place and all materials
stored at the Premises, and all materials, equipment, supplies and temporary structures of all kinds incident to Alterations or
Tenant Improvements and builder's machinery, tools and equipment, all while forming a part of, or on the Premises, or when
adjacent thereto, while on drives, sidewalks, streets or alleys, all on a completed value basis for the full insurable value at all times.
Said Builder's Risk Insurance shall contain an express waiver of any right of subrogation by the insurer against Landlord, its
agents, employees and contractors.

(b) Tenant shall keep all glass in the Premises and in the perimeter walls thereof, the frames for such glass, and any lettering
and ornamentation on such glass insured against damage (including temporary repairs) for the benefit of Landlord for the full
replacement value thereof. Such insurance shall be affected, at the option of Landlord, either by Tenant paying to Landlord a
proportionate share of the premium incurred by Landlord for a blanket comprehensive glass policy for the Building or the Project,
or by Tenant furnishing Landlord with a separate policy or policies for such g| nsurance, in such form and placed with such
underwriters as may be approved by Landlord. As soon as practicable and:i y event within two (2) business days after any
exterior or interior glass (including mirrors) is broken or cracked, including 0-called "bulls -eye" break in the glass, Tenant
shali notify Landlord of such break. Any damage or break in the glass s iptly repaired with glass of the same kind and
quality, and the frames for such glass shall be repaired and replaced :

ssuch policy shall remain in full
/ pnor to the occurrenceof a

policy in respect of Tenant's improvements. All insurance sha
force and effect notwithstanding that the insured may have wai

or-required-to-be-carred-underthis-Lease); (2) pro i i ' rwaives all right of recovery by way of subrogation
against Landiord and Landlord's Representative i i ‘ r damage covered by such policy(ies) required
to be carried under this lease; , : :

(3) be acceptable in form and content to Landlord; a
reduction of amount of insurance or ¢ i
of such proposed action.Ne-sue
which-approval-shall-net-b Z
minimum amounts or different
personal property insurance an
payment therefor (and; upon re
Landlord on or befor
evidence of insurg

prohibiting cancellation, failure to renew,
dlord thirty (30) days’ prior written notice
g awwseapprevedm -writing-by- Lﬂﬂdlefd—

t'to all commercial property insurance and receipts evidencing
rance policies, including endorsements and declarations) to

vll carry a pohcy of property damage insurance providing at least fire and extended
east 80% of the insurable replace value of the improvements and any other items
al tenant improvements. Anything in this Lease to the contrary notwithstanding,
ase each other of and from any and all rights of recovery (by way of subrogation
ragainst each other, for any loss or damage to property and any loss of business
about the Premises, regardless of cause or origin, but only to the extent covered (or
nce.

or otherwise), claim, action or ca
resulting therefrom that may occur
required hereunder to be covered) by

ARTICLE X1V
SERVICES AND UTILITIES

14.1 From and after the Commencement Date, Landlord will provide to the Premises: air conditioning and heating during the
seasons they are required in Landlord’s reasonable judgment; janitorial service after 5:00 p.m. on Monday through Friday (or, at
Landlord’s option, Sunday through Thursday) only (excluding New Year's Day, President’s Day. Memorial Day, Independence
Day, Labor Day, Thanksgiving Day (and the day after Thanksgiving) and Christmas Day and any additional holidays commonly
recognized by the U.S. Federal Government (“Holidays™)); electric power from the utility provider sufficient for customary lighting
purposes and normal office use; standard hot and cold water in Building standard bathrooms and Premises kitchen and chilled
water in Building standard drinking fountains; and exterior window cleaning service. If Tenant requires air conditioning or heat
beyond the Building's normal office hours (excluding Holidays) (the “Building Hours"), then Landlord will furnish the same provided
Tenant gives Landlord advance notice of such requirement (by 2:00 p.m. of the same day for extra service needed Monday through
Friday, and by 2:00 p.m. on Friday for extra service needed on Saturday or Sunday). Tenant shall pay for such extra service in
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accordance with Landlord's then current schedule (with a one (1) hour usage minimum) provided at Landlord’s option, Landlord
may impose a 10% administration fee for any overtime services it provides at Tenant's request. To the extent Tenant provides or
contracts for any services relating to any Building Structure or System or any service or utility being provided by Landlord to the
Premises directly from the supplier (which Tenant shall not be permitted to do without Landlord’s prior written consent, which
consent shall not be unreasonably withheld conditioned or delayed), Tenant shall enter into and maintain a service contract therefor
with a contractor licensed to do business in the jurisdiction in which the Building is located and otherwise approved by Landlord.
Tenant shall have access to the Building twenty-four (24) hours per day each day of the year (except in the event of an emergency).
Landlord shall provide keys or a card key (or similar type of) access system to provide access to the Building at times other than
Building Hours. A reasonable number of keys, access cards or other means of access shall be provided to Tenant at Lease Term
commencement at no cost to Tenant (except that Landlord may charge Tenant for replacement cards). Such keys or access cards
shall be issued by Landlord to the specific individuals that are designated by Tenant. Tenant shall not permit anyone, except for
Tenant's employees, permitted subtenants and assigns and authorized guests, to enter the Building at times other than the Building
Hours. All persons entering or exiting the Building at times other than the normal hours of operation of the Building shall, at
Landlord’s discretion, be required to sign in and out. Landlord shall not have any liability to Tenant, and Tenant shall not be entitled
to terminate this Lease or receive a rent abatement, in the event of Landlord’s failure or inability to furnish any of the utilities or
services required to be furnished by Landlord hereunder. :

14.2 if Landlord reasonably determines by the use of an electrical cq
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yst of removal of any of Tenant's refuse and rubbish from the Premises and the
refuse and rubbish normally accumulated in the daily routine of ordinary business

ARTICLE XV
LIABILITY OF LANDLORD

15.1 Landlord and Landlord’s Representatives shall not be liable to Tenant or any other person or entity for any damage,
injury, loss or claim based on or arising out of any cause whatsoever (except as otherwise provided in this Section), including,
without limitation, the following: repair to any portion of the Premises, the Building or the Project, or the interruption in the use of
the Premises, the Building or any equipment therein; any accident or damage resulting from any use or operation (by Landlord,
Tenant or any other person or entity) of elevators or heating, cooling, electrical, sewage or plumbing equipment or apparatus;
termination of this Lease by reason of damage to the Premises, the Building or the Project or any fire, robbery, theft, vandalism,
mysterious disappearance or any other casualty; actions of any other tenant of the Building or of any other person or entity; failure
or inability to furnish any service specified in this Lease; and leakage in any part of the Premises, the Building or the Project from
water, rain, ice or snow that may leak into, or flow from, any part of the Premises, the Building or the Project or from drains, pipes
or plumbing fixtures in the Premises, the Building or the Project. If any condition exists which may be the basis of a claim of
constructive eviction, then Tenant shall give Landlord written notice thereof and a reasonable opportunity to correct such condition,
and in the interim Tenant shall not claim that it has been constructively evicted or is entitled to a rent abatement. Any property
placed by Tenant or any Agent in or about the Premises (including the basement area) or the Building, shall be at the sole risk of
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Tenant, and Landlord shall not in any manner be held responsible therefor. Any person receiving an article delivered for Tenant
shall be acting as Tenant's agent for such purpose and not as Landlord’s agent. For purposes of this Article, the term “Building”
shall be deemed to include the Land. Notwithstanding the foregoing provisions of this Section, Landiord and Landlord's
Representatives shall not be released from liability to Tenant for any physical injury to any natural person caused by the gross
negligence or willful misconduct of Landlord or Landlord’s Representatives to the extent such injury is not covered by insurance
either carried by Tenant (or such person) or required by this Lease to be carried by Tenant; provided, however, that neither
Landlord nor any of Landlord's Representatives (nor any past, present or future board member, partner, trustee, director, member,
officer, employee, agent, representative or advisor of any of them) shall under any circumstances be liable for any exemplary,
punitive, consequential or indirect damages (or for any interruption of or loss to business) in connection with or refating to this
Lease.

15.2 Tenant shall reimburse (as additional rent hereunder) Landlord and Landlord’s Representatives, and shall indemnify,
defend upon request and hold Landlord and Landlord’s Representatives harmless from and against all reasonable Costs suffered
by or claimed against them, directly or indirectly, based on or arising out of, in whole or in part, (i) use and occupancy of the
Premises or the business conducted therein, (i) any negligent or willful act or omission of Tenant or any Agent, (iii) any breach of
Tenant's obligations under this Lease, including failure to comply with Laws “Sirrender the Premises upon the expiration or
earlier termination of the Lease Term, or (iv) any entry by Tenant or any Agen the Land prior to the Commencement Date.

No landlord hereunder shall be liable for any obligation or li; 5
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ARTICLE XVI
RULES

by and observe the rules and regulations that Landlord may reasonably promulgate
from time to time for the operation &t tenance of the Building, provided that written notice thereof is given and such rule is
not inconsistent with the provisions o ase. The current rules and regulations are attached hereto as Exhibit B.All rules shall
be binding upon Tenant and enforceable by Landlord as if they were contained herein. Nothing contained in this Lease shall be
construed as imposing upon Landlord any duty or obligation to enforce such rules, or the terms, conditions or covenants contained
in any other lease, as against any other tenant, and Landlord shall not be liable to Tenant for the violation of such rules by any
other tenant or its employees, agents, assignees, subtenants, invitees or licensees. Landlord shall use reasonable efforts not to
enforce any rule or regulation in a manner which unreasonably discriminates among similarly situated tenants.

16.1 Tenant and Agents shall at

ARTICLE XVH
DAMAGE OR DESTRUCTION

17.1 If the Premises or the Building are totally or partially damaged or destroyed thereby rendering the Premises totally or
partially inaccessible or unusable, then Landlord shall diligently repair and restore the Premises and the Buitding to substantially
the same condition they were in prior to such damage or destruction; provided, however, that if in Landlord’s reasonable judgment
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such repair and restoration cannot be completed within two hundred seventy (270) days after the occurrence of such damage or
destruction (taking into account the time needed for effecting a satisfactory settlement with any insurance company involved,
removal of debris, preparation of plans and issuance of all required governmental permits), then Landlord shall have the right to
terminate this lease by giving written notice of termination within forty five (45) days after the occurrence of such damage or
destruction. [f this Lease is terminated pursuant to this Article, then rent shall be apportioned (based on the portion of the Premises
which is usable or used after such damage or destruction) and paid to the date of termination, and Landlord shall be entitled to
any insurance proceeds received by Tenant that are attributable to Tenant Improvements and other improvements insured or
required to be insured by Tenant that would remain in the Premises at the end of the Lease Term. If this Lease is not terminated
as a result of such damage or destruction, then until such repair and restoration of the Premises are substantially complete, Tenant
shall be required to pay rent only for the portion of the Premises that is usable while such repair and restoration are being made;
provided, however, that (x) if such damage or destruction was caused by the act or omission of Tenant or any Agent, then Tenant
shall not be entitled to any such rent reduction and (y) if Tenant fails to immediately pay over to Landlord insurance proceeds
when received from Tenant's insurance any such rent abatement shall end on the date when Landlord would have been able to
substantially complete repair and restoration of the Premises had Tenant timely paid Landlord such insurance proceeds. After
receipt of all insurance proceeds (including proceeds of insurance maintained by Jienant), Landlord shall proceed with and bear
the expenses of such repair and restoration of the Premises and the Building sided, however, that (a) if such damage or
destruction was caused by the act or omission of Tenant or any Agent, then Ter all pay Landlord’s deductible and the amount
by which such expenses exceed the insurance proceeds, if any, actually by Landlord on account of such damage or
destruction (or, if Landlord fails to maintain the insurance required by Secfi t Landlord would have received to the extent
Landlord maintained such insurance required by Section 13.3), (b) Ten t . amount by which the cost of restoring any
item which Landlord is required to restore and Tenant is required re exceeds th rance proceeds received with respect
thereto, and (c) Landlord shall not be required to repair or reste y tenant improvemgfits. installed in the Premises (except to
the extent Landlord receives proceeds therefor from Tenantsiinstirance), any Alterations other contents of the Premises
(including Tenant's trade fixtures, decorations, furnishings, eq ent or personal property). ithstanding anything herein to
the contrary, Landlord shall have the right to terminate this Leas&:i msurance_.proceeds plus/d stibles are insufficient to pay
the full cost of such repair and restoration (so long as Landlord m: i
of any Mortgage fails or refuses to make such in
applicable Laws or regulations do not permit su
percent (35%) of the replacement value of the Buil

17.2 If, within forty -five (45) days after the occd
determines in its sole but reasonable udgment that
hundred seventy (270) days after th
Lease pursuant to this Article,
the later of the thirtieth (30th) d < 0
notice, Tenant shall have the rightif i ing written notice to Landlord (which date of such termination
shall be not more than thirty (30) days:after th 1 'St t|ce to Landlord) Notwithstanding any of the foregoing to the

Subdivision 2,
in effect, with
Building.
SARTICLE XV
CONDEMNATION
181 If one third or more of he use or occupancy thereof, shall be taken or condemned by any governmental

i ic or quasi -public use or purpose or sold under threat of such a taking or
condemnation (collectively, “conde 1en this Lease shall terminate on the day prior to the date title thereto vests in such
authority and rent shall be appomoned: f such date. If less than one third of the Premises or occupancy thereof is condemned,
then this Lease shall continue in full force and effect as to the part of the Premises not so condemned, except that as of the date
title vests in such authority Tenant shall not be required to pay rent with respect to the part of the Premises so condemned.
Landlord shall notify Tenant of any condemnation contemplated by this Section promptly after Landlord receives notice thereof.
Within ten (10) days after receipt of such notice, Tenant shall have the right to terminate this Lease with respect to the remainder
of the Premises not so condemned as of the date title vests in such authority if such condemnation renders said remainder of the
Premises totally unusable for their intended purpose. Notwithstanding anything herein to the contrary, if twenty five percent (25%)
or more of the Land or the Building is condemned, then whether or not any portion of the Premises is condemned, Landlord shall
have the right to terminate this Lease as of the date title vests in such authority.

or quasi -governmental authorit

18.2 All awards, damages and other compensation paid on account of such condemnation shall belong to Landlord, and
Tenant assigns to Landlord all rights to such awards, damages and compensation. Tenant shall not make any claim against
Landiord or such authority for any portion of such award, damages or compensation attributable to damage to the Premises, value
of the unexpired portion of the Lease Term, loss of profits or goodwill, leasehold improvements or severance damages. Nothing
contained herein, however, shall prevent Tenant from pursuing a separate claim against the authority for relocation expenses and
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for the value of furnishings, equipment and trade fixtures installed in the Premises at Tenant's expense and which Tenant is entitled
pursuant to this Lease to remove at the expiration or earlier termination of the Lease Term, provided that such claim shallin no way
diminish the award, damages or compensation payable to or recoverable by Landlord in connection with such condemnation.
Landlord and Tenant agree that their respective rights in the event of any condemnation or taking invelving the Premises shall be
governed by the provisions set forth above in this Article, and the parties hereby waive the provisions of Section1265.130 of the
California Code of Civil Procedure or any other law relating to termination of this Lease based on condemnation.

ARTICLE XIX
DEFAULT

191 If there shall be an Event of Default, then the provisions of Section 19.2 shall apply. Any notice given by Landlord pursuant
to this Article or any other provision of this LLease may be the notice required or permitted pursuant to Section 1161 et seq. of the
California Code of Civil Procedure or any similar or successor statutes, and the provisions of this Lease shall not require the giving
of a notice in addition to such statutory notice to terminate this Lease and Tena ts right to possession of the Premises. The
periods herein specified within which Tenant is permitted to cure any default folig notice from Landlord shall run concurrently
with any cure period provided by applicable laws.

19.2 Upon an Event of Default, in addition to all other rights and remet
Lease and applicable law, Landlord may exercise all or any one or mor

hat.may be available to Landlord pursuant to this
remedies:

tice to Tenant

nd;recover possession of the Premises.
tages arising from the

it and the termination of this Lease,

(@) Landlord may, at its option, terminate this Lease by writt
Following such termination, Landlord may recover from Tenant
including without limitation the following:
itiona! rent which had been

0] The Worth at the Time of Awa ‘Base Rent and-

earned at the time of termination; plus
T Award of theal

(i) The Worth attl nt by which the unpaid Base Renl and additional

ime of award exceeds the amount of such rental

(iif)

hich the unpaid Base Rent and additional
the amount of such rental loss that Tenant

ompensate Landlord for all the detriment proximately caused
this Lease or which in the ordinary course of things would be

dlscount rate of the Fedé
exercise by Landlord of thevigr
1174 and 1179 of the Californi
future law, in the event Tenant
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n, Tenant waives all rights of redemption or relief from forfeiture under Sections
ocedure and California Civil Code Section 3275 and under any other present or

(b) Landlord may exercise the remedy, described in Section 1951.4 of the California Civil Code (Landlord may continue the
lease in effect after lessee’s breach and abandonment and recover rent as it becomes due, if lessee has the right to sublet or
assign, subject only to reasonable limitations). Notwithstanding any election to continue this Lease in effect, Landiord may at any
time thereafter elect to terminate this Lease or in any other manner exercise its rights and remedies for Tenant's default.

19.3 Upon the occurrence of an Event of Default, whether or not this Lease and/or Tenant’s right of possessian is terminated,
Landlord shall have the right, at its scle option, to terminate any renewa! or expansion right contained in this Lease and to grant
or withhold any consent or approval pursuant to this Lease in its sole and absolute discretion. The provisions contained in this
Section shall be in addition to, and shall not prevent the enforcement of, any claim Landlord may have against Tenant for
anticipatory breach of this Lease (including, the right of injunction and the right to invoke any remedy allowed at law or in equity
as if reentry, summary proceedings and other remedies were not provided for herein). If Landlord is entitled, or Tenant is required,
pursuant to any provision hereof to take any action upon the end of the Lease Term, then Landlord shall be entitled, and Tenant
shall be required, to take such action also upon the termination of Tenant’s right of possession.
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194 All rights and remedies of Landlord set forth in this Lease are cumulative and in addition to all other rights and remedies
available to Landiord at law or in equity, including those available as a result of any anticipatory breach of this Lease. The exercise
by Landlord of any such right or remedy shall not prevent the concurrent or subsequent exercise of any other right or remedy. No
delay or failure by Landlord or Tenant to exercise or enforce any of its respective rights or remedies or the other party’s obligations
(except to the extent a time period is specified in this Lease therefor) shall constitute a waiver of any such or subsequent rights,
remedies or obligations. Neither party shall be deemed to have waived any default by the other party unless such waiver expressly
is set forth in a written instrument signed by the party against whom such waiver is asserted. If Landlord waives in writing any
default by Tenant, such waiver shall not be construed as a waiver of any covenant, condition or agreement set forth in this Lease
except as to the specific circumstances described in such written waiver.,

19.5 If Landlord shall institute proceedings against Tenant and a compromise or settlement thereof shall be made, then the
same shall not constitute a waiver of the same or of any other covenant, condition or agreement set forth herein, nor of any of
Landlord’s rights hereunder. Neither the payment by Tenant of a lesser amount than the monthly instaliment of Base Rent,
additional rent or of any sums due hereunder nor any endorsement or statement on any check or letter accompanying a check for
payment of rent or other sums payable hereunder shall be deemed an accord and:satisfaction. Landlord may accept the same
without prejudice to Landlord’s right to recover the balance of such rent oriother sums or to pursue any other remedy.
Notwithstanding any request or designation by Tenant, Landlord may apply. qhy-payment received from Tenant to any payment
then due. No re-entry by Landlord, and no acceptance by Landlord of key enant, shall be considered an acceptance of a
surrender of this Lease. :

19.6 If Tenant fails to make any payment to any third party o quired to be made or done by Tenant,
then Landlord may, after written notice to Tenant, but shall not:£ ent or do such act. The taking of
such action by Landlord shall not be considered a cure of su¢ dlord from pursuing any remedy
it is otherwise entitied to in connection with such default. If Landiord. o such act, then all expenses
incurred by Landlord, plus interest thereon at the Default Rate from | -the date of payment thereof
by Tenant, shall constitute additional rent due hereunder.

y other sum on or before the date such payment
he right to impose upon Tenant in writing a late
ient and such late fee shall bear interest at the

19.7 If Tenant fails to make any payment of

charge of five percent (6%) of the amount of such pay,
Default Rate from the date such payment or late fee,
late charge and interest shall consti itional rent

\GHAG chis-and-other-documents-as-tandlord-may-
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Slaced-with-similar-items-of-comparable-value:Intentionally Deleted.

19.819.91f more than one natural person or entity shali constitute Tenant, then the liability of each such person or entity shall be
jointand several. If Tenant is a general partnership or other entity the partners or members of which are subject to personal liability,
then the liability of each such partner or member shall be joint and several. No waiver, release or modification of the obligations
of any such person or entity shall affect the obligations of any other such person or entity.

ARTICLE XX
BANKRUPTCY

20.1  Upon occurrence of an Event of Bankruptey, Landlord shall have all rights and remedies available pursuant to Article XIX;
provided, however, that while a Case is pending, Landlord’s right to terminate this Lease shall be subject, to the extent required
by the Bankruptcy Code, to any rights of the Trustee to assume or assume and assign this Lease pursuant to the Bankruptcy
Code. After the commencement of a Case: (i) Trustee shall perform all post petition obligations of Tenant under this Lease; and
(iiy if Landlord is entitled to damages (including unpaid rent) pursuant to the terms of this Lease, then alll such damagesshall be
entitled to administrative expense priority pursuant to the Bankruptcy Code. Tenant acknowledges that this Lease is a lease of
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nonresidential real property and therefore Tenant, as the debtor in possession, or the Trustee shalf not seek or request any
extension of time to assume or reject this Lease or to perform any obligations of this Lease which arise from or after the order of
relief. Any person or entity to which this Lease is assigned pursuant to the Bankruptcy Code shall be deemed without further act
or deed to have assumed all of the obligations arising under this Lease on and after the date of assignment, and any such assignee
shall upon request execute and deliver to Landlord an instrument confirming such assumption. Trustee shall not have the right to
assume or assume and assign this Lease unless Trustee promptly (a) cures all defaults under this Lease, (b) compensates
Landlord for damages incurred as a result of such defaults, (c) provides adequate assurance of future performance on the part of
Trustee as debtor in possession or Trustee's assignee, and (d) compties with all other requirements of the Bankruptcy Code. If
Trustee desires to assume and assign this Lease to any person who shall have made a bona fide offer, then Trustee shall give
Landiord written notice of such proposed assignment (which notice shall set forth the name and address of such person, all of the
terms and conditions of such offer, and the adequate assurance to be provided Landlord to assure such person’s future
performance under this Lease) no later than fifteen (15) days after receipt by Trustee of such offer, but in no event later than thirty
(30) days prior to the date Trustee shall make application to the appropriate court for authority and approval to enter into such
assignment and assumption, and Landlord shall thereupon have the prior right and option, to be exercised by notice to Trustee
given at any time prior to the effective date of such proposed assignment, to accept (or to cause Landiord’s designee to accept)
an assignment of this Lease upon the same terms and conditions and for the onsideration, if any, as the bona fide offer
made by such person, less any brokerage commissions which may be payablgioutiof the consideration to be paid by such person
for the assignment of this Lease. If Trustee fails to assume or assume and a his Lease in accordance with the requirements
h other period as may be provided by the
sstee shall be deemed to have rejected this

Bankruptcy Code or allowed by the United States Bankruptcy Court for s
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21.1 This Lease is subject and subordinate to ’téh,,‘
indebtedness intended to be secured thereby, and to

d effect of ali Mortgages, to ali funds and
tions, recastings or refinancings thereof.
urther instrument of subordination shall be
this Llease is subordinate shall have the right
fime to declare this Lease to be superior to the

s aftorney in fact to execute any such document for Tenant.
er in effect which may give or purport to give Tenant any

g, the Land or Landlord’s interest therein is transferred by
this Lease is not extinguished upon any such transfer or by the transferee
sferee and assumption of Landlord’s obligations as required hereby,

il not be (a) bound by or required fo credit Tenant with any prepayment of the Base
s in advance or any deposit, rental security or any other sums deposited with any
iford) unless said sum is actually received by such transferee, (b) bound by any
ease made without the consent of the holder of each Mortgage existing as of the
date of such amendment, (c) liabié ach, act or omission of any prior landlord under the Lease (including Landiord) or
any damages arising therefrom; (d)s t to any offsets or defenses which Tenant might have against any prior landlord
(including Landlord), (e) liable for any late completion of any construction of the Premises or tenant improvement work to the
Premises commenced or agreed to by any prior landlord under the Lease (including Landlord), (f) liable for payment of any
damages, fees or penalties payable by any landlord under the Lease (including Landlord) to Tenant including but not limited to
fees or penalties for failure to defiver the Premises in a timely fashion, or (g) bound by any obligation which may appear in this
Lease to pay any sum of money to Tenant; provided, however, that after succeeding to Landlord's interest under this Lease, such
transferee shall agree to perform in accordance with the terms of this Lease all obligations of Landlord arising after the date of
transfer. Within ten (10) days after the request of such transferee, Tenant shall execute, acknowledge and deliver any requisite or
appropriate document submitted to Tenant confirming such attornment.

ARTICLE XXII
HOLDING OVER

221 Landlord and Tenant recognize that Landlord’'s damages resulting from Tenant's failure to timely surrender possession
of the Premises may be substantial, may exceed the amount of the Rent payable hereunder, and will be impossible to accurately
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measure. Accordingly, if possession of the Premises is not surrendered to Landlord on the Expiration Date or sooner termination
of this Lease, in addition to any other rights or remedies Landlord may have hereunder or at law, Tenant shall (a) pay to Landiord
for each month (or any portion thereof) during which Tenant holds over in the Premises after the Expiration Date or sooner
termination of this Lease, a sum equal to the greater of (i) 2 times the Rent payable under this Lease for the last full calendar
month of the Term, and (ii) 2 times the rate Landlord is then asking for comparable space in the Building (or if no comparable
space is then available, 2 times the fair market rental value of the Premises as reasonably determined by Landlord), (b) be liable
to Landlord for (1) any payment or rent concession which Landlord may be required to make to any tenant obtained by Landlord
for all or any part of the Premises (a “New Tenant”) in order to induce such New Tenant not to terminate its lease by reason of
the holding over by Tenant, and (2) the loss of the benefit of the bargain if any New Tenant shall terminate its lease by reason of
the holding over by Tenant, and (c) indemnify L.andiord against all claims for damages by any New Tenant. No holding over by
Tenant, nor the payment to Landlord of the amounts specified above, shail operate to extend the Term hereof. Nothing herein
contained shall be deemed to permit Tenant to retain possession of the Premises after the Expiration Date or sooner termination
of this Lease, and no acceptance by Landlord of payments from Tenant after the Expiration Date or sooner termination of this
Lease shall be deemed to be other than on account of the amount to be paid by Tenant in accordance with the provisions of this
Section 22.1.

ARTICLE XX .
COVENANTS OF LANDLG
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ARTICLE XXIV
ESTOPPEL CERTIFICATE

24.1 At any time and from time to tim 11 not less than ten (10) days’ prior written notice, Tenant and each subtenant, assignee,
licensee or concessionaire or occupant of Tenant shall execute, acknowledge and deliver to Landlord and/or any otherperson or
entity designated by Landlord, a written statement certifying: (a) that this Lease is unmodified and in full force and effect (or if there
have been madifications, that this Lease is in full force and effect as modified and stating the modifications); (b) the dates to which
the rent and any other charges have been paid; (c) to Tenant’s knowledge, whether or not Landlord is in default in the performance
of any obligation, and if so, specifying the nature of such default; (d) the address to which notices to Tenant areto be sent; (e) that
this Lease is subject and subordinate to all Mortgages encumbering the Building or the Land; (f) that Tenant has accepted the
Premises and that all work thereto has been completed (or if such work has not been completed, specifying the incomplete work);
and (g) such other matters as Landlord may reasonably request. Any such statement may be relied upon by any owner of the
Building or the Land, any prospective purchaser of the Building or the Land, any holder or prospective holder ofa Mortgage or any
other person or entity. Tenant acknowledges that time is of the essence to the delivery of such statements and that Tenant's failure
to deliver timely such statements may cause substantial damages resulting from, for example, delays in obtaining financing. Failure
of Tenant to timely execute, acknowledge and deliver such estoppel certificate or other instruments shall constitute an acceptance
of the Premises and an acknowledgment by Tenant that statements included in the estoppel certificate are tfrue and correct, without
exception.
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ARTICLE XXV
PARKING

251 During the Lease Term, Tenant and its employees, visitors and other invitees shall be entitled to use up to netHess-than

3-8twenty-five (25) non-transferable, unreserved parking passes-per-1000-rentable-square-feetef- Premises, which parking
passes shall pertain to the Parking Facility and shall be subject to the standard rate as established from time to time by Landlord or
the operator of the Parking Facility, subject to Landlord's rights pursuant to the remainder of this Section and such rules and
regulations as Landlord may establish from time to time. Such parking shall be in non-exclusive, unassigned spaces on a self-
park, attendant-park, valetor other basis, as from time to time prescribed by Landiord. Tenant shall not use the Parking Facilities for
the servicing or extended storage of vehicles. Tenant shall not assign, sublet or transfer any permits hereunder. Landlord reserves
the right to institute either a Parking Facilities operator system, which may include self-park, attendant-park, valet or other parking
arrangements, or to otherwise change the parking system. Tenant and its employees shall observe reasonable safety precautions
in the use of theParking Facilities or any other parking area and shall at all times abide by all rules and regulations governing the use
of the Parking Facilities to which Tenant is made aware of in writing. Tenant ackn daes that particular parking facilities, areas or
spaces maydesignated for exclusive use by particular tenants, occupants, visj v'other users, either generally or at particular
times, and Tenant shall comply with all such designations and cause its em es, visitors and other invitees to do the same.
Landiord reserves the right to close the Parking Facilities or any other parki during periods of unusually inclement weather

parking rights hereunder are impaired by any Law imposed after the
determine whether the Parking Facilities are becoming crowded
other tenants provided that the proportionate share allocated t
tomobiles parked in the Parking
or,about the Parking Facilities.

28.1 Tenant acknowledges that higither Land]

ng any relationship between Landlord and Tenant other than
that of landlord & f Landlord. Tenant shall not use the name of the Building for any purpose
other than as the ¢ ¢ by Tenant in the Premises, use the name of the Building as Tenant's
business address afti mises, 6rdo or permit to be done anything in connection with Tenant's business or
advertising which in the j tofLandlord may reflect unfavorably on Landlord or the Building or confuse or mislead

28.3 Landlord and Tenant €
broker, agent or finder, other than er(s). it is understood that Landlord shali pay the Broker(s) pursuant to a separate
agreement. Tenant shall indemnify Landlord harmless from and against any claim for brokerage or other commissions,
or for a lien under any applicable brokér's lien law, asserted by any broker, agent or finder employed by Tenant or with whom
Tenant has dealt, other than the Broker(s). Landlord shall indemnify and hold Tenant harmless from and against any claim for
brokerage or other commissions asserted by any broker, agent or finder empioyed by Landlord or with whom Landiord has deait.

Tenant's and Landlord’s indemnities set forth in this Section shall survive the expiration or earlier termination of the Lease Term.

28.4 TO THE MAXIMUM EXTENT PERMITTED BY LAW, LANDLORD, TENANT, ALL GUARANTORS AND ALL GENERAL
PARTNERS EACH WAIVES TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT IN
CONNECTION WITH ANY MATTER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS LEASE, THE
RELATIONSHIP OF LANDLORD AND TENANT HEREUNDER, OR TENANT'S USE OR OCCUPANCY OF THE PREMISES,
INCLUDING, WITHOUT LIMITATION, ANY CLAIM OF INJURY OR DAMAGE OR THE ENFORCEMENT OF ANY REMEDY
UNDER ANY CURRENT OR FUTURE LAW, STATUTE, REGULATION, CODE OR ORDINANCE.

28.5 All notices or other communications required under this Lease shall be in writing and shall be deemed duly given and
received when delivered in person (with receipt therefor), on the next business day after deposit with a recognized overnight
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delivery service, or on the second day after being sent by certified or registered mail, return receipt requested, postage prepaid,
to the applicable Notice Address specified in the Lease Summary. Either party may change its address for the giving of notices by
written notice given in accordance with this Section. If Landlord or the holder of any Mortgage notifies Tenant in writing that a copy
of any notice to Landlord shall be sent to such holder at a specified address, then Tenant shall send (in the manner specified in this
Section and at the same time such notice is sent to Landlord) a copy of each such notice to such holder, and no such noticeshall be
considered duly sent unless such copy is so sent to such holder. Any such holder shall have thirty (30) days after receiptof such
notice to cure any Landlord default before Tenant may exercise any remedy (provided that in the case of a Landlord default arising
from an act or omission which cannot be reasonably remedied within said thirty (30) day period, then the holder of any Mortgage
shall have as long as reasonably necessary to remedy such act or omission provided that (i) such holder commences such remedy
and notifies Tenant within said thirty (30) day period of holder's desire to remedy, and (i) holder pursues completion of such
remedy with due diligence following such giving of notice and following the time when holder should have become entitled under
the Mortgage to remedy the same). Any cure of Landlord’s default by such holder shall be treated as performance by Landlord.

28.6 Each provision of this Lease shall be valid and enforceable to the fullest extent permitted by law. If any provision of this
Lease or the application thereof to any person or circumstance shail to any extent bgidnvalid or unenforceable, then such provision
shall be deemed to be replaced by the valid and enforceable provision most sub tantively similar to such invalid or unenforceable
provision, and the remainder of this Lease and the application of such provisj rsons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby. Nothing ¢ din this Lease shall be construed as permitting
Landlord to charge or receive interest in excess of the maximum rate alloy

28.7 Feminine, masculine or neuter pronouns shall be substity édfor those of anoth

substituted for-the other number, in any place in which the conte

orm, and the plural or singular shall be

tandlngs suggestions and discussions, whether
rranty, understanding or agreement that is not
expressly set forth in this Lease shall be of no force nodified or changed in any manner only by an
instrument signed by both parties. This Lease includes

shall at Landlord s request, promptl

in that this Lease be construed more strictly against the party
rties hereto have participated in the preparation of this Lease
the execution of this Lease). No custom or practice which
his Lease shall be construed to waive Landlord’s right to

2811  Hea

28.12 The subm
Premises. This Leas

28.13 Time is of the ess

lle counterparts, each of which shall be deemed an original and all of which together

28.14  This Lease may be execu {
: ed, PDF, photocopied, or electronic signatures shall have the same binding effect as

constitute one and the same documet
original signatures.

28.15 Neither this Lease nor a memorandum thereof shall be recorded.

28.16  Landlord reserves the right to make reasonable changes and modifications to the plans and specifications for Building
without Tenant's consent, provided such changes or modifications do not materially and adversely change the character of same.

28.17 Except as otherwise provided in this Lease, any additional rent or other sum owed by Tenant to Landlord, and any cost,
expense, damage or liability incurred by Landlord for which Tenant is liable, shall be considered additional rent payable pursuant
to this Lease to be paid by Tenant no later than thirty (30) days after the date Landiord notifies Tenant of the amount thereof.

28.18 Tenant's liabilities and obligations with respect to the period prior to the expiration or earlier termination of the Lease
Term shall survive such expiration or earlier termination. Landiord’s liabilities and obligations with respect to refund of the Security
Deposit, if and to the extent required by the provisions of this Lease, shall survive the expiration or earlier termination of this Lease.
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28.19  If Landlord is in any way delayed or prevented from performing any obligation due to fire, act of God, governmental act
or failure to act, strike, labor dispute, inability to procure materials, or any cause beyond Landlord's reasonable control (whether
similar or dissimilar to the foregoing events) (“Force Majeure”), then the time for performance of such obligation shall be excused
for the period of such delay or prevention and extended for a period equal to the period of such delay or prevention.

28.20 Landlord’s review, approval and consent powers (including the right to review plans and specifications) are for its benefit
only. Such review, approval or consent (or conditions imposed in connection therewith) shall be deemed not to constitute a
representation concerning legality, safety or any other matter.

28.21  The deletion of any printed, typed or other portion of this Lease shall not evidence the parties’ intention to contradict such
deleted portion. Such deleted portion shall be deemed not to have been inserted in this Lease.

28.22 At the expiration or earlier termination of the Lease Term, Tenant shall deliver to Landlord all keys and security cards to
the Building and the Premises, whether such keys were furnished by Landlord or otherwise procured by Tenant, and shall inform
Landlord of the combination of each lock, safe and vault, if any, in the Premises. .

ehalf each represents and warrants that such
usiness in the jurisdiction in which the Building
e Laws of the jurisdiction in which the Building
is located, and has the power and authority to enter into this Lease:it ) ‘ is notizand the entities or individuals constituting

28.23 Tenant and the person executing and delivering this Lease on Tena
person is duly authorized to so act; that Tenant is duly organized, is qualifi

5 'on of any anti- money laundering
n duly taken.

not engaging in this transaction on behalf of any such individué
Law; and that all action required to authorize Tenant and such |

28.24  Any elimination or shutting off of light, air
or any noise in connection with activities permi
Landlord.

28.25 Inthe event Landiord or Tenant is required
of this Lease, then the prevailing party in such action sh
in connection with the legal action (i
shall take any legal action for ¢
payment of rent, and Tenant si
to collect and Tenant shall pay as
fees).

any judgment, the Landlord shall be entitled
ontherewith (including reasonable attorneys’

28.26 For purpo 5

acknowledges, th: &
(CASp) (defined
that a CASp ¢ ning,) remises complies with all of the appllcabie construction-related
accessibility sta ' &.Jaw does not require a CASp inspection of the Premises, Landlord may not
prohibit Tenant fr taini ' i Premises for the occupancy of the Tenant, if requested by Tenant.
Landlord and Tenan ) igements for the time and manner of any CASp inspection, the payment of
the fee for the CASp i st of makmg any repairs necessary to correct violations of construction-related

Terms and Conditions; Signature Page Follows]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this L.ease as of the date and year first above written.

LANDLORD:

100 Wood Hollow Drive Owner, LLC,
a Delaware limited liability company

By:
Name:
Title:

TENANT:




RIDER 1 — GENERAL DEFINITIONS

ADA: the Americans with Disabilities Act and the regulations promulgated thereunder, as the same may be amended
from time to time.

Affiliate of Tenant: (i) a corporation or other business entity (a “successor corporation”) into or with which Tenant
shall be merged or consolidated, or to which substantially all of the assets of Tenant may be transferred or sold,
provided that such successor corporation shall have a net Worth and liquidity factor at least equal to the net worth and
liquidity factor of Tenant as of the date hereof or otherwise reasonably acceptable to Landiord taking into account the
fact that the original Tenant under this Lease is not being released, and provided that the successor corporation shall
assume in writing all of the obligations and liabilities of Tenant under this Lease and the proposed use of the Premises
is in compliance with Article VI; or (i) a corporation or other business enmy ‘related corporation”) which shall control,
be controlled by or be under common control with Tenant, shall have a ng h and liquidity factor at least equal to
the net worth and liquidity factor of Tenant as of the date hereof or oth feasonably acceptable to Landlord taking
into account the fact that the original Tenant under this Lease is leased, and provided that such related
corporation shall assume in writing all of the obligations and liabi ant under this Lease (without relieving

above, “control” shall be deemed to be ownership of more
of the controlled corporation or other business entity.

Agents: any agent, employee, subtenant, assignee, ensee, customer, invitee or

guest of a party.

ctor, client, family memb

Alterations: any structural or other alterations, decoration tallations, demokil i

other changes.
Bankruptcy Code: Title 11 of the United St

improvements or

, as amended

standard mechanical, electn
the operaﬁon of the Building

a single tenant, and (b) Building-wide mailrooms, fire
as and other similar facilities of the Building, and (c) any
areas, plazas, outside sitting areas, sidewalks, tunnels, pedestrian
y all other common and public improvements on the Land.

Cosmetic Cha
building for whic ot required and which cost (including installation) in the aggregate less than
Twenty-Five Thousarn Q) per project or series of related projects (as reasonably determined by
Landiord), such as painting;:c i hanging pictures.

Costs: any costs, damage abilities, expenses (including reasonable attorneys’ fees), losses, penalties and

court costs.

Default Rate: the greater of fifteen percent (15%) per annum or the rate per annum which is five (5) whole percentage
points higher than the Prime Rate published in the Money Rates section of the Wall Street Journal.

Environmental Default: any of the following by Tenant or any Agent of Tenant: a violation of an Environmental Law;
a release, spill or discharge of a Hazardous Material on or from the Premises, the Land or the Building; an
environmental condition reauiring responsive action; or an emergency environmental condition.

Environmental Law: any present and future Law and any amendments (whether common law, statute, rule, order,
regutation or otherwise), permits and other requirements or guidelines of governmental authorities applicable to the
Building or the Land and relating to the environment and environmental conditions or to any Hazardous Material
(including CERCLA, 42 U.S.C. § 9601 et seq., the Resource Conservation and Recovery Act of 1976, 42 U.S.C.
§ 6901 et seq., the Hazardous Materials Transportation Act, 49 U.S.C. § 1801 et seq., the Federal Water Pollution
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Control Act, 33 U.S.C. § 1251 et seq., the Clean Air Act, 42 U.S.C. § 7401 et seq., the Toxic Substances Control Act,
15 U.S.C. § 2601 et seq., the Safe Drinking Water Act, 42 U.S.C. § 300f et seq., the Emergency Planning and
Community Right-To-Know Act, 42 U.S.C. § 1101 et seq., the Occupational Safety and Health Act, 29 U.5.C. § 651
et seq., and any so-called “Super Fund” or “Super Lien” law, any Law requiring the filing of reports and notices relating
to hazardous substances, environmental laws administered by the Environmental Protection Agency, and any similar
state and local Laws, all amendments thereto and all regulations, orders, decisions, and decrees now or hereafter
promulgated thereunder concerning the environment, industrial hygiene or public health or safety).

Event of Bankruptcy: the occurrence with respect to any of Tenant, any Guarantor or any other person liable for
Tenant’s obligations hereunder (including any general partner of Tenant) of any of the following: (a) such person
becoming insolvent, as that term is defined in the Bankruptcy Code or Insolvency Laws; (b) appointment of a receiver
or custodian for any property of such person, or the institution of a foreclosure or attachment action upon any property
of such person; (c) filing by such person of a voluntary petition under theiprovisions of the Bankruptcy Code or
Insolvency Laws; (d) filing of an involuntary petition against such perso & subject debtor under the Bankruptcy
Code or Insolvency Laws, which either (1) is not dismissed within (60) days after filing, or (2) resuits in the
issuance of an order for relief against the debtor; (e) such perso ig.or consenting to an assignment for the
benefit of creditors or a composition of creditors; (f) such person k glysstibmitting (either before or after execution
hereof) to Landlord any financial statement containing any m omission; or (g) an admission by
Tenant or Guarantor of its inability to pay debts as they becai

t of the Base Rent, additional
ends Tenant written notice
ase, whichfailure shall
ded, however, that if

Event of Default: any of the following: (a) Tenant's failu ke when due any pa
rent or other sum, which failure shall continue for a perig
thereof; (b) Tenant's failure to perform or observe any ¢
continue for a period of ten (10) days after Landlord send
such cure cannot reasonably be effected w1th|n such ten (10)
such ten (10) day period and is pursuing s
day period, then, except in the event of a

(90) days in total) as is reasonably necessa

ovenant or condmon of t

diligence and continuity=during such ten (10)
e such additional time (not to exceed ninety

K or liquidation;
(f) any Environmental Default; or (g) any subleas rmitted by Article VII; or (h) Tenant's
failure to pay any sum or pen‘orm 0L observe any’
(without regard to any g

Lease Term.

d ring\.ar’iy twelve month period during the

ning material and any substance that is then defined or
ntal Law or any other applicable Law as a “hazardous
bus waste,” “toxic substance,” “toxic pollutant” or any
Jy reason of deleterious properties such as ignitability,
X city, or Toxicity Characteristic Leaching Procedure
duced waters, and other wastes associated with the
e oil, natural‘gas or geothermal resources, (c) toxic mold, mildew or
d to give rise to toxic mold or mildew, or (d) any petroleum product,

Hazardous Materials: (3)
listed in, or otherwise cla
substance,” “h

chlorofluorocarbon, lead or lead-based product, and any other substance
he Building or the Land or hazardous to health or the environment.

cluding, without limitation; and words of similar import.

Insolvency Laws: thei f any state.

Land: the site upon which t is constructed.

Landlord Insured Parties: Landlord’s advisors, the managing agent of the Building and the holder of any Mortgage,
in each case of whom Landlord shail have given notice to Tenant, and any other party that L.andlord may reasonably
designate in writing from time to time.

Landlord’s Representatives: Landlord’s affiliates, shareholders, partners, directors, officers, employees, agents and
representatives.

Laws: all present and future laws, ordinances (including zoning ordinances and land use requirements), regulations,
orders and recommendations (including those made by any public or private agency having authority over insurance
rates).

Lease Year: a period of twelve (12) consecutive months commencing on the Commencement Date, and each
successive twelve (12) month period thereafter; provided, however, that if the Commencement Date is not the first
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day of a month, then the first Lease Year shall end on the last day of the calendar month in which the first anniversary
of the Commencement Date occurs.

Mortgages: all mortgages, deeds of trust, ground leases or other security instruments which may now or hereafter
encumber any portion of the Building or the Land.

Parking Facilities: the parking areas and facilities and other parking arrangements, if any, for the Project from time
to time provided pursuant to or as permitted by any covenants, conditions and restrictions, including such valet
arrangements, if any, as may be provided or permitied pursuant thereto.

Prime Rate: the prime rate published in the Money Rates section of the Wall Street Journal.

Proposed Sublease Commencement Date: the anticipated commencement date of the proposed assignment,
subletting or other transaction.

Proposed Sublet Space: the area proposed to be assigned, sublet o ise encumbered.

Structural and System Alterations: any Aiteration that will o
additions to the load-bearing or exterior walls, non-drop ceiling
or floor, or to the fire protection, water, sewer, electrical, mechan
of the Premises ot the Building.

ssitate any changes, replacements or
pad-bearing or non-demising), columns

Tenant Items: alf non-Building standard supplemental : ilati i ning equipment and systems
serving exclusively the Premises and any special te ny special fire protection
equipment, any telecommunications, security, data, cabling and wiring,
kitchen/galley equipment and fixtures, all other furniture, s of Tenant and all

Alterations. :
Tenant’s Sublease Request Notice: ano ng:the identity of a proposed assignee, subtenant
or other party and its business; the terms of letting or other transaction (including a copy

of the proposed document for same); the Pr ent Date; the Proposed Sublet Space;
financial statements for the prior two (2) y by.a 2duofficer of Tenant or a certified public

accounting firm, or other evndence of financial responsibility sk ssignee, subtenant to other party; and
a certification executed by i i
paid for the assignment,

Cai

Trustee: atrustee-in-ba



EXHIBIT A
PLAN SHOWING PREMISES

[To be attached by Landlord]




EXHIBIT B
RULES AND REGULATIONS

The rights of Tenant in the sidewalks, entrances, corridors, stairways, elevators and escalators of the
Building are limited to ingress to and egress from the Premises for Tenant and any Agent of Tenant, and
Tenant shall not invite to the Premises, nor permit the visit thereto by, persons in such numbers or under
such conditions as fo interfere with the use and enjoyment by others of the sidewalks, entrances, corridors,
stairways, elevators, escalators or any other facilities of the Building. Fire exits and stairways are for
emergency use only, and they shall not be used for any other purpose by Tenant or any Agent of Tenant.
Landlord shali have the right to regulate the use of and operate the Common Areas of the Building, as well
as portions furnished for the common use of tenants, in such reasonable manner as it deems best for the
benefit of tenants generally.

In case of invasion, riot, public excitement or other commotion, Landlord may prohibit all access to the
Building during the continuance of the same, by closing doors oriptherwise, for the safety of tenants or
protection of property in the Building. Any person, whose pres "the Building at any time shall, in the
judgment of Landlord, be prejudicial to the safety, character;téputation and interests of the Building or of
its tenants, may be denied access to the Building or may, ed therefrom. Landlord may require any
person leaving the Building with any package or other; hibit a pass from Tenant from whose

nant shaii not move
¢ WIllnuut Landlord's

such floor was designed to carry and which is”
any safe, heavy equipment, freight, bulky matter
prior consent, which will not be unreasonably withhe
. achines, machinery or ele¢ rical or electronic
equipment or appliances of any K perated so as to disturb other tenants. Freight,
furniture, business equipment, m :
removed from the Premises only in i 3lev h the service entrances and corridors,
o) Landlord will not be responsible
all damage done to the Building
d at the expense of the Tenant.

; the Building, either by any Tenant or
h rubber tires and side guards. No other vehicles of any
r about any premises in the Building.

amises, and that all utilities shall likewise be carefully shut off, so as {o prevent
(other thar a door in an interior partition of the Premises) shall be left open at

its employees leavi
waste or damage. N
any time.



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22,
23.

24.

Tenant shall give Landiord prompt notice of any accidents to or defects in the Building, including, but not limited to,
water pipes, gas pipes, electric lights and fixtures, heating apparatus or any other service equipment. Tenant shall
promptly notify Landlord of any inspection of the Premises by governmental agencies having jurisdiction over matters
involving health or safety.

No tenant shall use, keep or permit to be used or kept in its premises any foul or noxious gas or substance or permit
or suffer such premises to be occupied or used in any manner that is offensive or objectionable to Landlord in its
reasonable discretion.

All food storage areas shall be adequately protected against vermin entry by a contractor approved in advance by
Landlord.

Drain pipes shall be kept free of obstructions and operable at all times.
Exit signs shall be illuminated, and other exit identification shall be operable, at all times.
Emergency lighting, including battery components, shall be in good wogking condition at all times.

Tenant shall not bring or keep, or allow to be brought or kept, ir Building, any bicycles, roller blades, in line or

other skates or other type of wheeled pedestrian form of locomoi

Mail pick-up and delivery shall be responsibility of Tenant

S(Vely for the displg
et names therefrom. Land
rge for Landlord's cost the

The Lobby directories of the Building will be provid
only and Landlord reserves the right to exclude any.
amount of directory space utilized by Tenant and t

\the name and location of tenants
id reserves the right to restrict the

No curtains, blinds, shutters, shades, screens or other co
or placed in, or used in connection with.any window on

half be attached to, hung
ithout the prior Wi itien consent of Landlord,
written consent of Landiérd, all such items shall
or kept on the windowsills so as to be visible

eflect or‘é\,‘mgg‘t light into the halls or other portions of
the Building shall not y.set fofth in paragraph 16 of these Rules and

Regulations.

paratus shall not be used for any purpose other than that for
ny kind whatsoever shall be thrown therein, and the expense
violation of this rule shall be born by the Tenant who, or

loyee orother person to carry on, the business of stenography, typewriting or any
ses for the service or accommodation of occupants of any other portion of the
y Tenant be used for the storage of merchandise or for the manufacturing of any
ber shop, beauty parlor, or any business or activity other than that specifically

kind, or the busine

s:of a public,
provided for in such

ant's leag

Al work regarding telephong
provisions of the Lease.

graph and electrical wires and equipment shall be performed in accordance with the

No tenant shall lay linoleum, tile, carpet or any other floor covering except in accordance with the provisions of the
Lease. The expense of repairing any damage resulting from a violation of this rule or the removal of any floor covering
shall be borne by the tenant by whom, or by whose contractors, employees or invitees, the damage shall have been
caused.

Each Tenant shall store and dispose of all its trash and garbage in the manner provided in the Lease.
Canvassing, soliciting, distribution of handbills and other written materials and peddling in the Building are prohibited
and each tenant shall cooperate to prevent the same.

Landlord, in order to comply with the requirements of California Assembly Bill Number 13 of 1994, has designated the



25,

26.

27.

28.

28.

30.

31.

Building a “No Smoking" building, which prohibits smoking in the tenants’ premises and ali Common Areas. Tenant
agrees to make reasonable efforts to enforce this prohibition on smoking among its employees and invitees.

Tenant shall abide by all energy conservation measures employed by Landlord in order to comply with Laws.

Feeding birds on any portion of the Project is strictly prohibited. Tenant agrees to make reasonable effort to enforce
the prohibition among its employees and invitees.

Landlord reserves the right to rescind, alter or waive any rule or regulation at any time prescribed by Landlord when,
in its reasonable judgment, it deems it necessary, desirable or proper for its best interest or for the best interests of
tenants, and no rescission, alteration or waiver of any rule or regulation in favor of one tenant shall operate as a
rescission, alteration or waiver in favor of any other tenant. Landiord shall not be responsible to Tenant for the non-
observance or violation by any other tenant of any of the rules or regulations at any time prescribed by Landlord.

No tenant shall alter any lock or install a new or additional lock or any bolt on any door of its premises without the prior
written consent of Landlord, such consent not to be unreasonably withheld. If Landlord shall give its consent, the tenant
shall in each case furnish Landlord with a key for any such lock.

Ve any such keys copied or any keys made.
diord all the keys and access cards of or to the
the Tenant or which the Tenant shall have

Landiord may make a reasonable charge for keys. Tenant shall no]
Each tenant, upon the termination of the tenancy, shall deliver to:
Building, offices, rooms and toilet rooms which shall have been
had made.

€, name, advertisemen
herwise dxsplayed by any

Except as provided in the Lease, no sign, placard,
leased premises shall be inscribed, painted, affixed
part of the Building without the prior written consent
Landlord shall have the right to remove any such sign,

twenty-four (24) hours' prior nolice lo and.d

notice, visible from the exterior of
int either on its premises or any

eived in the Building or carried up or down the
elevators, except between such hours, th in such elevators as shall be designated by
Landlord. Landlord reserves the right to re i
of the Building. Land!ord shall have the ngh d position of all safes and other heavy
nsidered necessary by Landlord, stand
weight thereof. Landlord will not be
sause, and all damage done to the Building

shall be repaxred at the expense of the Tenant.

by moving or maintainifig.any such sgfe.or other pro










San Marin Pump Station Battery Backup System
February 11, 2022
Page 2
Timeline Milestones:
« Review agreement and propose for board approval on February 15, 2022.
+ Finalize system configuration and budget.
» Provide SGIP with agreement by April 1, 2022.
+  Project design commences upon approval.
- Project installation will commence once interconnection and building approval is
received from PG&E and NMWD, respectively.
« Plan and execute communication campaign.
» Estimated online date: November 2022.

Costs/Benefits:
« No cost to District for 10-year project life.

_+ 10-year warranty provided by battery and inverter manufacturer (Tesla).

o Ongoing preventative maintenance provided by manufacturer (Tesla) Annual
maintenance consists of generally keeping area clear of debris and any
observational issues documented.

-+ 10-year $100,000 projected savings to North Marin Water District operations (based
on 2021 pump run time including back feeding STP).

. Streamlined operations schedule of San Marin Pump Station — no longer bound to
the lower energy cost periods.

«  Power backup for 14 hours of typical operations during public safety power

shutdowns, winter storm and periodic PG&E maintenance outages.

RECOMMENDED ACTION: Authorize General Manager to enter into contract with Ventura
Energy for the installation of a Tesla Battery Energy Storage System at the San Marin Pump
Station.



Energy Services Agreement

ATTACHMENT 1

This Energy Services Agreement (this “Agreement™) is entered into by the parties listed below (cach a “Party” and collectively the
“Parties™) as of the date signed by Service Provider below (the “Effective Date”).

List Premises Owner, if different from:
Host Customer: n/a

Name North Marin Water District Name Ventura Energy LLC
and Attention: Robert Clark and 3400 Cottage Way Ste G2 #5025
‘Address Site Address: San Marin Pump Station “Address - {Sacramento, CA 95825
: 4 Spinosa Way, Novato, CA 94945 . Attention: Clara Nagy McBane
Phone 415-897-4133 - Phone 805.901.2913
Fax None “Fax {None
E-mail relark@nmwd.com < E-mail clara@ventura.energy
Premises Ownership -| Host Customer { X Jowns | ] leases the |Additional Service
Premises. Provider
Information

Tax Status

Tax-exempt

Project Name

Rush Pump Station

This Agreement sets forth the terms and conditions of the purchase and sale of the services provided from the battery energy storage
system described in Exhibit 2 (the “System”) and installed on the real property comprising Host Customer’s premises described or

depicted in Schedule A to Exhibit 2 (the “Premises”), including any buildings and other improvements on the Premises other than the
System (the “Improvements”).

The exhibits listed below are incorporated by reference and made part of this Agreement.

Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit §
Exhibit 6

Pricing

System Description, Delivery Point, and Premises

Host Customer Information
General Terms and Conditions
Definition of Services

Host Customer’s Release and Waiver Agreement

Host Customer: North Marin Water District

Signature:

Printed Name:

Title:

Date:

Service Provider: Ventura Energy, LLC

Signature:

Printed Name:

Title:

Date:




EXHIBIT 1
Pricing
Operating Term: Ten (10) years, beginning on the Commercial Operation Date (the “Operating Term™).

Additional Operating Term: Up to one (1) additional term of five (5) years at a price to be agreed by the Parties beginning
on the expiration of the Initial Operating Term (the “Additional Operating Term™).

Contract Price: Scif Generation Incentive Program (SGIP) Payments are assigned by Host Customer to Service Provider
and paid by SGIP Program Administrator directly to Service Provider in accordance with the General Terms and Conditions
of this Agreement. The table below delineates anticipated SGIP Payments to be paid directly to Service Provider by SGIP
Program Administrator and payments paid by Host Customer to Service Provider. Host Customer shall have no obligation
whatsoever to pay Service Provider amounts under the column titled “From SGIP Program Administrator to Service Provider.”
Payments from Host Customer to Service Provider for shared Grid Service payments, if any, and shared Utility Bill Cost
Savings are not components of Contract Price and are addressed in Exhibit 4

. Operating e
_ Contract Year ministra ) ¢ Pr J from Host Customer)

] $643,080.00 $0

2 $107,180.00 $0

3 $107,180.00 $0

4 $107,180.00 $0

5 $107,180.00 30

6 $0 $0

7 $0 $0

8 $0 $0

9 $0 $0

10 $0 $0

Total $1,071,800.00 $0

The first year of the Operating Term shall commence on the Commercial Operation Date, and each subsequent Operating
Term Contract Year shall commence on the anniversary of the Commercial Operation Date.

Contract Price Assumptions. The Contract Price is based on the following assumptions, revisions to these assumptions may
cause consideration of a ‘Contract Price Update” described below:

a. Interconnection costs for the System will not exceed $20,000 in the aggregate.

b. All prices in this Agreement are calculated based on an Upfront Payment of $535,900.00 and a Performance Based
Payment of $107,180.00 paid shortly after the end of each of the first five Contract Years of System operations. The
Service Provider posted the SGIP 5% Deposit for this System in the amount of $53,590.00. The SGIP Program
Administrator will refund this deposit directly to Service Provider shortly after the Commercial Operation Date.

c. The System is sized and configured as defined by Exhibit 2.

Contract Price Exclusions. Unless Service Provider and Host Customer have agreed otherwise in writing, and except as
otherwise provided in Section (i) of Exhibit 2, Service Provider is not responsible for unexpected and atypical expenses
unforeseen as of the Effective Date. Examples of such expenses may include, but are not limited to, unforeseen groundwork
(including excavation and circumvention of underground obstacles), upgrades or repair to customer or utility electrical
infrastructure (including client or utility service, transformers, substations, poles, breakers, reclosers, and disconnects) and
changes in System design causcd or requested by Host Customer, which materially impact installation costs and that are
caused by any inaccuracy or ambiguity in information provided by Host Customer including information related to building
plans and specifications.

Termination Payment Schedule. In the event of early Termination of the Agreement by Host Customer for reasons other
than a Service Provider Event of Default or for delay as stated in Section 2(d) of Exhibit 4:
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a. if on or after the Effective Date through SGIP Program Administrator issuance of the final Incentive Claim Form
(ICFy approval letter', Host Customer must repay Service Provider the SGIP 5% Deposit indicated in Section 4(b)
and reasonable and documented out-of-pocket and direct overhead costs incurred by Service Provider to advance
development of the System.

b. if after SGIP Program Administrator issuance of the final Incentive Claim Form (ICF) approval letter and
commencement of the Operating Term, but prior to end of the Contract Term, the Host Customer shall pay
Termination Payment that is equal to the amount in the corresponding Operating Term Contract Year listed in the
Termination Payment Schedule below plus Service Provider’s actual reasonable cost incurred to remove the System
from the Premises. For the avoidance of doubt, Host Customer shall be obligated to pay only the amount
cotresponding to the year of termination. The Termination Payment obligation shall not be cumulative. Regarding
System removal upon early Termination, Service Provider will provide open book accounting of any third-party costs
incurred and shall not apply any margin or markup to such third-party costs.

) >ayment ($)
$1,071,800.00
$428,720.00
$321,540.00
$214,360.00
$107,180.00
$0
50
$0
$0
$0

Ol |~dian|unintw|tol—F

<o

The first year of the Operating Term shall commence on the Commercial Operation Date, and each subsequent Operating
Term Contract Year shall commence on the anniversary of the Commercial Operation Date.

"' Per the SGIP Handbook. Service Provider will submit the final Incentive Claim Form to SGIP Program Administrator after the Project is instatled,
interconnected and operational. SGIP Administrator may schedule and conduct a site visit before issuing the final 1CF approval letter which begins the
incentive payment process.
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EXHIBIT 2

System Description, Delivery Point, and Premises

Systemr Location: 4 Spinosa Way, Novato, CA 94945

System Size (AC kW): 271kW / 350kVA

Expected First Year Energy Capacity (kWh): 1,083 kWh

Expected Installation: Indoor [ | Outdoor [X] Location:

Units are to be placed between pumps near the utility meter a distance from the canal to impact concrete canal walls. Maintain

drive aisle at the current distance. Use protective bollards around all battery, inverter, and auxiliary equipment.

Expected Battery Energy Storage System

Manufacturer/Model Quantity

Tesla Megapack 4h 1

Facility and System Description:

The facility operates three well pumps, which are located in a brick building. The Battery Energy Storage System (“Battery™) is
to be installed in the smallest useable footprint plus eight feet on each side for access, on the south side of brick pump house.
Battery to be fenced, with some camouflaging of the fence -either wooden, or with faux greenery on the fencing. Pumps totaling
{hree-hundred horsepower will feed a battery load center which will power any additional auxiliary equipment. The load center
will provide power to a lockable utility disconnect that will feed a panel with a main controlled disconnect that distributes the
site pumps feed. Pumps are on the SCADA system with soft starts to control inrush at startup—engineer (o analyze the startup
sequence of the units.

Description of Delivery Point:

The Battery is to include a new main disconnect between the utility meter and the distribution. New main disconnect to be able
{0 be remotely controlled by Service Provider with both a shunt trip and recloser. The Battery will connect at the far end of the
new switchgear; the Battery will connect after lockable utility disconnect as a load-side connection. The Battery are to monitor
the point of interconnection with two meters: one on the input from the utility and the second on the output of the Battery.

Description of back-up power capabilities in the event of loss of grid power, including any circuit relocations identified
as necessary: As described in Exhibit 5

Description of cost items not included in Contract Price, if any: None
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EXHIBIT 3

Host Customer Information

Within 10 days following the execution of this Agreement, Host Customer will supply Service Provider with the following information:

Host Customer Information L
Name: Host Customer : Tax ID: (if applicable)
North Marin Water District

Previous & Other Names (if applicable): Website:

Address: 4 Spinosa Way

City, State, Zip Novato CA 04945

Phone Number: 415-897-4133

Entity Type S-Corp C-Corp Partnership Sole Prop 1L.1.C LL.P Other
Check One: X
Property Address for Battery Installation: State: Zip Code: Property Owned by
Address above Applicant

X YES

o NO
Property Type If Not Applicant, Name of Property Owner, address, phone nnmber and email.

Water District

 Information Requested: Please

format to clara@ventura.ener

Corporate Records / Formation Documentation

| Copy of Articles of Incorporation, Partnership Agreement, Fictitious Name Statement or Organizational formation
documents (If applicable).

Financial Statements

0 If readily available, last two (2) years of CPA audited, reviewed, compiled statements (Balance Sheet, Income
Statement, Cash Flow).

Real Estate Documents

0 Demonstration of Ownership of Premises or Lease with Premises Fee Owner
0 Copies of Liens or Third-Party Security Interests in the Premises

If Host Customer is not Property Owner, Service Provider may request Host Customer to provide additional documentation to complete
the evaluation process. Service Provider will notify Host Customer if additional information is required.
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EXHIBIT 4

General Terms and Conditions

Purchase and Sale of Services. Host Customer shall purchase from Service Provider, and Service Provider

shall sell to Host Customer, the System Services (as defined in this Exhibit §) commencing on Commercial
Operation Date and through the Contract Term (as defined in Section 2(a)). Electricity stored by the System
shall be delivered to Host Customer at the Delivery Point.

Term and Termination.

=

b.

d.

Lffective Date; Contract Term. This Agreement is effective as of the Effective Date and the

Contract Term consists of two periods, a Development Term that starts on the Effective Date and
runs up until the Commercial Operation Date and then an Operating Term that starts on the
Commercial Operation Date and runs for a period of 10 years, unless earlier terminated as provided
in this Agreement (collectively, the “Contract Term”).

Additional Operating Term. The Parties may agree in writing to extend this Agreement for one

(1) additional five-year Operating Term at a price to be agreed between the Partics.

Termination Due to Contract Price Adjustments or Lack of Project Viability. If, at any time
during the Development Term (i) significant additional and unanticipated costs are identified which
have not previously been identified pursuant to Section 5 of Exhibit 1 or which exceed the Contract
Price assumptions pursuant to Section 4 of Exhibit 1, or Service Provider determines that the
installation of the System will not be technically or financially viable for any other reason, and (if)
the Parties have failed to reach agreement after negotiating a Contract Price adjustment for sixty
(60) days following written notice from Service Provider to Host Customer, cither Party may
terminate this Agreement by providing ten (10) days’ prior written notice to the other Party. Neither
Party shall be fiable for any damages in connection with such termination. After Commencement
of Instaliation, the Contract Price shall not be subject to further adjustment pursuant to Section 5 of
Exhibit 1 or otherwise.

Termination by Host Customer for Delay. Service Provider will use commercially reasonable

efforts to achieve Commencement of Installation at least sixty (60) days prior to the expiration of
the SGIP reservation as indicated in the Conditional Reservation Letter for the System, as may be
extended by the SGIP Program Administrator. If Service Provider fails to meet this deadline, Host
Customer may terminate this Agreement by providing thirty (30) days” prior written notice to
Service Provider; provided that this Agreement will not terminate pursuant to this Section 2(d) if
Service Provider achieves Commencement of Installation on or before the end of such thirty (30)
day notice period. In addition, Host Customer shall not be liable for any damages in connection
with such termination.

Termination for Failure of SGIP. The state rebate and incentive calculations Service Provider
has provided to Host Customer are estimates. These estimates are based on certain assumptions that
may not be applicable based on the circumstances specific to the System. However, actual rebates
and incentives may vary based on changes in eligibility requirements, funding availability, and
funding rates. No substantial commencement of on-site work shall begin until Service Provider has
received confirmation of a successful SGIP reservation in an amount not less than 100% of the price
for materials and fabor for installation of the battery storage system. When Service Provider has
received this reservation confirmation, Service Provider will then request an Incentive Claim Form
to be signed by Host Customer. Once the Conditional Reservation Letter is obtained, listing Service
Provider or a financing party determined by Service Provider as the payee, and the necessary
financing is in place to fund the System, Service Provider will commence work assuming equipment
availability. Host Customer shall complete and return any rebate or associated utility program
participation paperwork requested by Service Provider within seven (7) days of receipt. Each Party
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has the right to terminate this Agreement, without penalty or fee, if Service Provider determines
after the engineering site audit of the Premises that Service Provider has misestimated the System’s
total cost. Such termination right will expire at the earlier of (i) one (1) week before the scheduled
System installation date and (ii) one (1) month after Service Provider informs Host Customer in
writing of the revised cost. Any changes to the System will be documented in a writien amendment
to this Agreement signed by both Host Customer and Service Provider. Host Customer authorizes
Service Provider to make corrections to the utility and incentive paperwork to conform to this
Agreement or any amendments to this Agreement that are signed by both Parties.

3. Billing and Payment; Taxes.
a. Charges. In accordance with Section 11.a, Host Customer and Service Provider agree that SGIP

Program shall pay Service Provider as set forth in Section 3 of Exhibit 1 (the “Contract Price”),
unless subject to a Contract Price Update specified in Exhibit I, Section 4.

b. Invoices. Service Provider shall invoice Host Customer annually, unless no payment is due under
the terms of this Agreement, Such annual invoices shall state the rates applicable to, and charges
incurred by, Host Customer under this Agreement.

c. Payment Terms. All amounts due under this Agreement are due and payable net thirty (30) days
following receipt of invoice. Any undisputed portion of the invoice amount not paid within such
thirty (30) day period shall accrue interest at the annual rate of two and one-half percent (2.5%)
above the Prime Rate (but not to exceed the maximum rate permitted by law). All payments shall
be made in U.S. dollars.

d. Taxes. Service Provider is responsible for any incremental personal property taxes imposed on the
Host due to installation of the System (“Service Provider’s Taxes”). Service Provider shall not be
responsible for taxes, if any, assessed on the sale, delivery or consumption of electricity stored by
the System.

4. Incentives and Environmental Attributes. As the owner of the System, Service Provider is entitled to the
benefit of, and will retain all ownership interests in the Incentives and Environmental Attributes applicable
to the System. Host Customer shall cooperate with Service Provider in obtaining, securing and transferring
all Incentives, if any. Host Customer is not obligated to incur any out-of-pocket costs or expenses in
connection with such actions unless reimbursed by Service Provider. Host Customer shall not make any
filing or statements inconsistent with Service Provider’s ownership interests in the Incentives and
Environmental Attributes. 1f any Incentives are paid or delivered directly to Host Customer, Host Customer
shall immediately pay or deliver such items or amounts to Service Provider. For sake of clarity, Service
Provider will be responsible for payment of any deposit required to secure Incentives and if any such deposit
is refunded to Host Customer rather than to Service Provider, Host Customer will immediately pay or deliver
such refunded amounts to Service Provider.

“Governmental Authority” means any foreign, federal, state, local or other governmental, regulatory or
administrative agency, court, commission, department, board, or other governmental subdivision, legislature,
rulemaking board, court, tribunal, arbitrating body or other governmental authority having jurisdiction or
effective control over a Party.

“Incentives” means (i) a payment paid by a utility or state or local Governmental Authority based in whole
or in part on the cost or size of the System such as a rebate, (ii) a performance-based incentive paid as a
stream of periodic payments by a utility, state or Governmental Authority based on the production of the
System, (iil) investment tax credits, production tax credits, and similar tax credits, grants or other tax
benefits(including depreciation deductions) under federal, state or local law, and (iv) any other attributes,
commodity, Payments stream or payment in connection with the System (such as ancillary or capacity
Payments), in each case of (i) through (iv) relating to the construction, ownership, use or production of energ
from the System, provided that Incentives shall not include Environmental Attributes.
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“Lnvironmental Attributes” means, with respect to the System, any and all presently existing or created in
the future credits, benefits, emissions reductions, offsets, and allowances, howsoever entitled, attributable to
the operation of the System and its displacement of conventional energy generation.

5. Project Completion.
a. Project Development. Service Provider shall diligently pursue the development and installation of
the System, subject to Section 2(c) above and the remaining provisions of this Section 5 and Section
6.
b. Permits and Approvals. Service Provider shall use commercially reasonable efforts to obtain the

following at its sole cost and expense (each an “Approval™):

i.  any agreements and approvals from the utility necessary in order to interconnect the System
to the utility’s electric distribution system.

ii. any zoning, land use and building permits required for Service Provider (o construct, install
and operate the System; and

Host Customer shall cooperate with Service Provider’s rcasonable requests to assist Service
Provider in obtaining such Approvals, including, without limitation the execution of documents
required to be provided by Host Customer to the local utility. Service Provider shall not encumber
the property or facilities of Host Customer with any agreements or other requirements which would
survive the expiration or termination of this Agreement without the first obtaining the express
written consent of Host Customer to enter such agreements.

c. System Design Approval. Service Provider shall provide Host Customer with a copy of the System
design for approval before Commencement of Installation. Host Customer shall have thirty (30)
days after receipt to approve or disapprove the design. Failure by Host Customer to respond within
such thirty (30) day period shall be deemed approval of the design. To disapprove the design, the
Host Customer must provide commercially reasonable explanation for such disapproval and clear
feedback on requested changes. Service Provider shall make commercially reasonable efforts to
modify the design and resubmit it for Host Customer’s approval. 1f the Host Customer and Service
Provider cannot reasonably agree on an economically viable System design modification, Service
Provider may terminate this Agreement under Section 2(c) above.

d. Commencement of Installation. Service Provider shall exercise commercially reasonable efforts
to achieve Commencement of Installation as per Exhibit 4, Section 2(a) “Commencement of
Installation™ means the date that Service Provider or its installation contractor has begun physical
installation of the System on the Premises.

e. Force Majeure.
i.  Force Majeure Event. Ifeither Party is unable to timely perform any of its obligations (other

than payment obligations) under this Agreement in whole or in part due to a Force Majeure
Event, that Party will be excused from performing such obligations for the duration of the time
that such Party remains affected by the Force Majeure Event; provided, that such Party uses
commercially reasonable efforts to mitigate the impact of the Force Majeure Event and
resumes performance of its affected obligations as soon as reasonably practical. The Party
affected by the Force Majeure Event shall notify the other Party as soon as reasonably practical
after the affected Party becomes aware that it is or will be affected by a Force Majeure Event.
If the Force Majeure Event occurs during the Operating Term and impacts the ability of the
System to deliver electricity to the Delivery Point, the Operating Term will be extended day
for day for each day delivery is suspended due to the Force Majeure Event.
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ii. Extended Force Majeure. If a Force Majeure Event for which one Party has notified the
other Party under paragraph (i) above either: (x) continues for a consecutive period of one
hundred eighty (180) days or more within a twelve (12) month period; or (y) is deemed by
mutual agreement of the Parties to have rendered repairs to the System impractical; then either
Party may terminate this Agreement without either Party having further liability under this
Agreement except: (a) liabilities accrued before termination including Service Provider’s
responsibility to remove the System as required under Section 9 (but Host Customer shall
reimburse Service Provider for Service Provider’s removal costs if the Force Majeure Event
affects Host Customer and Host Customer elects to terminate the Agreement).
Notwithstanding the foregoing, if the Force Majeure Event can be corrected through repair or
restoration of the System or other actions by Service Provider and, before expiration of the
initial one hundred eighty (180) day period, Service Provider provides written evidence to Host
Customer that it is diligently pursuing such actions, then Host Customer shall not have the
right to terminate this Agreement so long as Service Provider continues to diligently pursue
such actions.

iii. “Force Majeure Event” means any event or circumstance beyond the reasonable control of
and without the fault or negligence of Service Provider, including, without limitation, failure
or interruption of the production, delivery or acceptance of electricity due to: an act of god;
war (declared or undeclared); sabotage; piracy; riot; insurrection; civil unrest or disturbance;
pandemic including COVID-19, but only to the extent of direct impacts of COVID-19
(including travel restrictions, quarantine restrictions, supply chain disruptions, and labor force
disruptions) of which such Party was not aware, and should not reasonably have been aware,
as of the Fffective Date; military or guerilla action; terrorism; economic sanction or embargo;
civil strike, work stoppage, stow-down, or lock-out, including those related to discase or
pandemic; explosion; fire; earthquake; abnormal weather condition or actions of the elements;
hurricane; flood; lightning; wind; drought; animals; the binding order of any Governmental
Authority; the failure to act on the part of any Governmental Authority (including, without
limitation delays in permitting not caused by actions or omissions of the Party seeking such
permit); unavailability of electricity from the utility grid; and failure or unavailability of
equipment, supplies or products outside of Service Provider’s control or due to a Force
Majeure Event.

iv.  Extension of Time. If Service Provider is delayed in achieving Commencement of Installation
due to a Force Majeure Event, the requirement of achievement of Commencement of
Installation will be automatically extended day for day to account for the impact of the delay.

f. Commercial Operation. Service Provider shall notify Host Customer in writing when it has
achieved Commercial Operation (the date of such notice, the “Commercial Operation Date™).
“Commercial Operation” means that the System is mechanically complete, capable of providing
clectricity to the Delivery Point at the nameplate capacity specified in Exhibit 2 and has permission
to operate from the relevant Governmental Authority. Service Provider shall provide Host Customer
with documentation to evidence that the System is ready to begin Commercial Operation upon Host
Customer’s reasonable request.

6. Installation, QOperation and Maintenance.
a. Service Provider’s General Obligations Regarding the Battery Energy Storage System

(BESS)._Subject to the terms and conditions of this Agreement, Service Provider shall design,
engineer, install, commission, monitor, operate and maintain the BESS, including providing
problem diagnosis, on-site repair_and preventative maintenance, in_each case in a good and
workmanlike manner and in accordance with applicable law and prudent industry practices in the
state in which the Premises are located. The BESS shall comply with all applicable rules, regulation,
and local building codes,
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b. BESS Repair and Maintenance._Service Provider may suspend delivery of electricity from the
BESS to the Delivery Point for the purpose of maintaining and repairing the BESS: provided that
Service Provider shall use commercially reasonable efforts to minimize any interruption in service
to the Host Customer. Scheduled and unscheduled maintenance and repairs shall be undertaken at
Service Provider’s sole cost and expense, except that Host Customer shall reimburse Service
Provider for the reasonable cost of any repairs or maintenance resulting from damage caused by
Host Customer, its agents, employees or contractors.

c. Maintenance of Premises. Host Customer shall, at its sole cost and expense, maintain the Premises
and Improvements in good condition and repair. Host Customer, to the extent within its reasonable
control, (i) shall ensure that the Premises always remains interconnected to the local utility grid; and
(ii) shall not permit_cessation of electric service to the Premises from the local utility. Host
Customer is fully responsible for, and shall properly maintain in full working order and good repair
the electrical infrastructure on the Host Customer’s side of the Delivery Point, including all of Host
Customer’s_equipment that utilizes the BESS’s outputs. Host Customer shall use commercially
reasonable efforts to cooperate with Service Provider to comply with any technical standard of the
utility providing electrical power to the Host Customer, and does not need to receive permission to
operate from the utility.

d. No Alteration of Premises. Not less than thirty (30) days before making any alterations or repairs
to the Premises (except for emergency repairs) or any Improvement which may adversely affect the
operation and maintenance of the BESS, Host Customer shall inform Service Provider in writing
and. thereafier, shall use commercially reasonable efforts to conduct such repairs, alterations or
Improvements in compliance with any reasonable request made by Service Provider within ten (10)
days after having received such written request to mitigate any adverse effect. If any repair
alteration, or Improvement result in a permanent and material adverse economic impact on the
BESS, Host Customer may request relocation of the BESS under Section 8 hereof. If a temporary
disconnection or removal of the BESS is necessary to perform such alterations or repairs, Service
Provider shall perform such work, and any re-connection or re-installation of the BESS, at Host
Customer’s cost, subject to Sections 6(b) and 6(¢). Service Provider shall make any alterations and
repairs_in a good and workmanlike manner, in compliance with all applicable laws, codes and

permits.
e. Malfunctions and Emergencies; Each Party shall notify the other Party within twenty-four (24)

hours following the discovery of any emergency condition affecting, material malfunction in, or
damage to, the BESS or its operation. In the event of any BESS emergency condition, or any damage
or_loss of the use of the Premises or the BESS, or event or condition that could reasonably be
expected to result in physical damages to the Premises, Service Provider, or if necessary, Host
Customer, shall undertake appropriate and necessary repairs or corrective action in an expeditious
and safe manner,

f. Disconnection. Host Customer shall not cause or allow a disconnection of the BESS from its
utility’s electrical facilities, including as a result of non-payment of bills from its utility unless
directed 1o do so by Service Provider or in response to an emergency situation per Section 6(e).

7. Miscellaneous Rights and Obligations of the Parties
a. Access Rights Host Customer hereby grants to Service Provider and to Service Provider’s agents,

employees, contractors and the utility (i) an exclusive lease of that portion of the Premises upon
which the System is installed and constructed, and (ii) a non-exclusive license (the “Access Rights™)
for access to, on, over, under and across the Premises from the Effective Date until the date that is
ninety (90) days following the date of expiration or earlier termination of this Agreement (the
“Access Rights Term?”), for the purposes of performing all of Service Provider’s obligations and
enforcing all of Service Provider’s rights set forth in this Agreement and otherwise as required by
Service Provider to perform this Agreement. During the Contract Term, Host Customer shall
provide Service Provider, its employees, contractors and subcontractors with reasonable access to
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the Premises at mutually agreed upon times to allow Service Provider to perform (i) the installation
work, (ii) System operations and maintenance and (iii) System removal, including ingress and cgress
rights to the Premises and access to electrical panels and conduits to interconnect or disconnect the
System with the Premises electrical wiring. All such rights of access shall be coordinated with Host
Customer. At Host Customer’s request, Service Provider’s access shall be limited to times when a
Host Customer agent or employee is present. Host Customer shall provide reasonably sufficient
space for the temporary storage and staging of tools, materials and equipment during the instaltation
and/or removal of the System. During the Access Rights Term, Host Customer shall preserve and
protect Service Provider’s rights under the Access Rights and Service Provider’s access to the
Premises and shall not interfere, or permit any third parties under Host Customer’s control to
interfere with such rights or access. Service Provider may record a customary memorandum of the
Access Rights in the land records respecting the Access Rights.

b. OSHA Compliance. Each Party shall comply with all Occupational Safety and Health Act (OSHA)
requirements and other similar applicable safety laws and codes with respect to such Party’s
performance under this Agreement.

c. Safeguarding the Premises. Host Customer shall maintain the physical security of the Premises
and Improvements in a manner to be expected of a reasonable and prudent owner or lessee of
premises and improvements similar to the Premises and Improvements in nature and location. Host
Customer shall not conduct or permit activities on, in or about the Premises or the Improvements
that have a reasonable likelihood of causing damage, impairment or otherwise adversely affecting
the System. Host Customer shall indemnify Service Provider for any loss or damage to the System
to the extent caused by or arising out of (i) Host Customer’s breach of its obligations under this
Section or (ii) the acts or omissions of Host Customer or its employees, agents, invitees or separate

contractors.
d. Use and Payment of Contractors and Subcontractors. Service Provider shall use suitably

qualified, experienced, and licensed contractors and subcontractors to perform its obligations under
this Agreement. However, Service Provider shall be responsible for the quality of the work
performed by its contractors and subcontractors. Service Provider shall pay when due all valid
charges from all contractors, subcontractors and suppliers supplying goods or services to Service
Provider under this Agreement.

e. Liens.
i. Reserved.
ii. Lien Indemnity. FEach Party shall indemnify the other Party from and against all claims,
Josses, damages, liabilities, and expenses resulting from any Liens filed against such other

Party.

8. Relocation of System.

If, during the Contract Term, Host Customer ceases to conduct business operations at the Premises or vacates
the Premises; the Premises have been destroyed; or the Host Customer is otherwise unable to continue to host
the System or accept the electricity delivered by the System for any other reason (other than a Default Event
by Service Provider), Host Customer may propose in writing the relocation of the System, at Host Customer’s
cost, in licu of termination of the Agreement by Service Provider for a Default Event by Host Customer. If
such proposal is practically feasible and preserves the economic value of the agreement for Service Provider,
the Parties shall seek (o negotiate in good faith an agreement for the relocation of the System. If the Parties
are unable to reach agreement on relocation of the System within sixty (60) days after the date of receipt of
Host Customer’s proposal, Service Provider may terminate this Agreement pursuant to Section 14(b)(ii).

6
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9. Removal of System upon Termination or Expiration.

Upon the expiration or earlier termination of this Agreement (provided Host Customer does not exercise its
purchase option under Section 17(b)), Service Provider shall, at its expense (unless expressly provided
otherwise in this Agreement), remove all of the tangible property comprising the System from the Premises
with a targeted completion date that is no later than ninety (90) days afier the expiration or early termination
of the Contract Term. The portion of the Premises where the System is located shall be returned to
substantially its original condition (excluding ordinary wear and tear), including the removal of System
mounting pads or other support structures. Host Customer must provide sufficient access, space and
cooperation as reasonably necessary to facilitate System removal. If Service Provider fails to remove or
commence substantial efforts to remove the System by such agreed upon date, Host Customer may, at its
option, remove the System (o a rented warehouse with Service Provider paying reasonable rent charges and
restore the Premises to its original condition (other than ordinary wear and tear) at Service Provider’s cost.

10. System Data.

a. Ownership Rights. Host Customer acknowledges that the System collects, produces, and delivers
to Service Provider certain data, information, and content (collectively “Equipment Data”) through
the operation of the System. Service Provider shall always retain right, title and interest in all
Equipment Data associated with, or resulting from, the installation and operation of the Systen.
Service Provider may use the Equipment Data in any way it elects provided that any such use of the
Equipment Data disclosed 1o any person other than Host Customer or an agent or affiliate of Host
Customer shall be anonymized in a manner such that it is not possible to link that data to Host
Customer. Service Provider acknowledges that the System will provide Host Customer with certain
operational and performance data, in accordance with System Services as described in Exhibit 5
attached hereto. Host Customer may use Equipment Data in any way it elects provided that any such
use of the Equipment Data disclosed to any person other than Service Provider or an agent or affiliate
of Service Provider shall not disclose any knowledge, data or information related to the System
and/or Service Provider’s use and ownership of the System. Any such disclosure of data collected
from Host Customer shall comply with all applicable requirements of law, including those imposed
by the Federal Energy Regulatory Commission, North American Electric Reliability Corporation
(NERC) and other federal, state, and local regulations.

b. Access to Data and Systems. To facilitate its participation in SGIP and Grid Programs (as defined
in Section | 1 and Section 12 of this Agreement) and to calculate Utility Bill Cost Savings (as defined
in Section 13 of this Agreement), Service Provider may access and use Host Customer’s data,
including utility account information, usage history, and meter data. Host Customer agrees to
provide Service Provider with available electrical design information about the System, its Premises,
and other electrical hardware attached to its Premises, including single-line diagrams and permits.
Such information shall not be shared with third parties, except as expressly approved by Host
Customer, and in accordance with all applicable laws, rules, and regulations. Host Customer agrees
to allow Service Provider and Service Provider affiliates, its utility, the California Integrated System
Operator (CAISO), governmental bodies, and their affiliates (collectively, “Grid Service Entities™)
o come to its Premises at agreed-upon times to inspect and modify the System, including, as agreed-
to by Host Customer, installing additional hardware on or around the System as required to comply
with SGIP or Grid Program requirements. Host Customer agrees to participate in and complete all
surveys received from Service Provider and its Grid Service Entities.

11. SGIP Requirements.
a. Purpose. The System is participating in California’s Self Generation Incentive Program (“"SGIP”),

and Host Customer authorizes Service Provider to act as Host Customer’s SGIP Services Provider
to facilitate Host Customer’s participation in SGIP. The State may charge Host Customer an
application fee (“Application Fee”) for participating in the SGIP financial incentive programs.
Costs associated with this Application Fee will be paid by Service Provider. The financial incentives
issued by Host Customer’s SGIP Program Administrator after the System achieves permission to
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operate from the Utility is called “SGIP Payments”. Host Customer agrees to assign all title and
interest in SGIP Payments to Service Provider, identifying Service Provider as Payee to the SGIP
Program Administrator, and releases any claim to the SGIP Payments.

b. SGIP Payments. SGIP Payments have two separate components. The first component is a one-time
payment totaling 50% of the tota} SGIP Payments as reflected in Exhibit 2 (“Upfront Payment”).
The second component is the Performance Based Payment, the balance of the SGIP Payments paid
out at a maximum of 10% per year over five years based on annual kilowatt-hours discharged and
complying with all greenhouse gas (GHG) emission reduction, cyeling and other system and
operational requirements adopted by the California Public Utility Commission. Service Provider
will monitor and manage the capabilities of the System to: a) allow the System to provide back-up
power during periods of loss of grid power, and b) comply with cycling requirements for the
Performance Based Payment Term, and ¢) reduce Host Customer electric bills by discharging
energy Lo reduce site peak demand and/or by discharging energy during high priced time-of-use
periods, and d) permit participation in Grid Services as described in Section 20. The System must
discharge an average of 104 Full Cycles per year for the first five years of operation to qualify for
the maximum available SGIP Payments. A “Full Cycle” is discharging the full energy capacity of
the System, whether during a single full discharge or over multiple partial discharges. Service
Provider will work with Host Customer to ensure that the System functions to meet this SGIP
requirement.

c. Administration. Service Provider will be responsible for administering SGIP matters, including
preparing and submitting the SGIP application, liaising with SGIP administrators, preparing and
submitting the incentive claim form (including documentation demonstrating utility Permission to
Operate, final building inspection, final monitoring schematic/as-built, project cost affidavit and
breakdown worksheet, one week dataset and 2 hour test dataset, scheduling of physical inspection)
and receiving SGIP funds into a Service Provider designated account. Service Provider shall keep
Host Customer reasonably informed of actions, communications, and events concerning SGIP
matters, and shall provide Host Customer the opportunity to review and comment upon material
filings and communications. Host Customer hereby authorizes Service Provider, as its Incentive
Provider, to act on its behalf and to enroll, register, or otherwise include the System in all eligible
financial incentives, including SGIP.

d. Further Assurances. Service Provider shall execute such documents relating to such incentives as
Service Provider has reviewed and determined reasonable, in its sole discretion, and will work
collaboratively with Host Customer to process agreed upon rebate and incentive paperwork. Host
Customer agrees to fully and promptly cooperate with Service Provider in its efforts secure SGIP
Payments, including promptly taking any actions and providing all necessary documentation, data,
access, authorizations, and any other information required by such incentive programs or by Service
Provider.

c. Appointment as SGIP Services Provider. Host Customer hercby appoints Service Provider, or
another party designated by Service Provider, to act on its behalf as its sole and exclusive agent and
provider for SGIP (“SGIP Services Provider”). Host Customer hereby authorizes the SGIP
Services Provider to act on its behalf and to enroll, register, or otherwise cause the participation of
the System in SGIP, including: (i) receiving notices from its utility and any other third parties
regarding SGIP, and (ii) payments to and from its utility and any other third parties regarding SGIP.
Host Customer grants to Service Provider all rights to use the System to provide SGIP Services and
to otherwise participate in SGIP.

f. SGIP Default. Host Customer will be in default under this Section 11 if Host Customer fails to
perform any obligation under this Section 11. If Host Customer is in default, Service Provider may
take any reasonable action to correct its default or to prevent Service Provider’s loss. 1f Host
Customer defaults under this Section 11, Host Customer will reimburse Service Provider for any
Joss of SGIP benefits Service Provider suffers and for any return of SGIP refunds Service Provider
must make to program administrators.
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12. Grid Services

a. Purpose. In addition (o providing the System Services listed in Exhibit 5 and the SGIP Services
described in Section 11, the System can provide certain additional services to the electric grid
(“Grid Services”, in cach case provided under a “Grid Program™). Such Grid Services are
designed to help maintain the reliability of the electrical grid, by reducing the strain placed on the
electrical grid during periods of high electricity demand and/or reduce the electrical grid’s
contribution to GHG emissions. Host Customer authorizes Service Provider to enroll the System to
participate in any Grid Program which may from time to time become available provided that
Service Provider shall operate the System under any such Grid Program in a manner that does not
disrupt the provision of the System Services described in Exhibit 5. Service Provider will notify
Host Customer if Service Provider will enroll the System in any Grid Program. Host Customer
agrees 1o execute all documents necessary to have the System participate in the Grid Program.

b. Appointment as Grid Services Provider. Host Customer hereby appoints Service Provider, or
another party designated by Service Provider, to act on its behalf as its sole and exclusive agent and
provider for participation in Grid Programs (“Grid Services Provider”). Host Customer hercby
authorizes the Grid Services Provider to act on its behalf and to enroll, register, or otherwise cause
the participation of the System in any Grid Program, subject to the terms of this section.

c. Further Assurances. Service Provider shall execute such documents relating to enroliment and
participation in Grid Programs as Service Provider has reviewed and determined reasonable, in its
sole discretion, and will work collaboratively with Host Customer to process agreed upon Grid
Program paperwork. Host Customer agrees to fully and promptly cooperate with Service Provider
in its efforts to assist Host Customer, including promptly taking any actions and providing all
necessary documentation, data, access, authorizations, and any other information required by such
Grid Programs or by Service Provider.
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13. Utility Bill Cost Savings

a. Electricity Bill Cost Savings. Service Provider will operate the System to provide System Services
described in Exhibit 5. These services include Demand Charge Management and Time-of-Use
Management which are both expected to reduce the Host Customer’s utility electricity bill for load
served by the System. Based on Service Provider’s analysis of Host Customer’s historical loads and
electricily bills for loads at the Premises and modeling of expected System operations, Service
Provider estimates Host Customer’s electric bills will be reduced by approximately $10,000 per
year. The Host Customer bills are expected to be reduced by a similar amount each year of the
Contract Term.

b. Sharing of Demonstrated Savings. Once per year, Host Customer will pay Service Provider a sct
percentage of Host Customer’s demonstrated electricity bill cost savings made possible by operation
of the System (“Demonstrated Savings”). Demonstrated Savings is the imputed electrical energy
costs and demand charges the Host Customer would have paid the Electric Utility for electric service
at the Premises but for the System operating (“the Baseline”) less the actual electrical energy costs
and demand charges the Host Customer paid the Electric Utility for electric service at the Premises
(“Adjusted Cost”). The Demonstrated Savings wili be calculated using the data from the meter
installed by Service Provider in connection with the System, the utility meter at the Premises and
the tariffs applicable to the Premises. In the first through fifth Contract Years of the Contract Term,
Host Customer will pay to Service Provider zero percent (0%) of Demonstrated Savings. In the sixth
through fifteenth Contract Years of the Contract Term, Host Customer will pay to Service Provider
zero percent (0%) of the Demonstrated Savings. Host Customer will retain the balance of the
Demonstrated Savings.

c. Electricity Bill Cost Savings Report. Within 30 days of the end of each Contract Year, Service
Provider will provide to Host Customer an Annual Electricity Bill Cost Savings Report that provides
an analysis of the Host Customer’s utility bills and System performance over the previous Contract
Year. This report will calculate the Baseline amount, the Adjusted Cost amount, and the
Demonstrated Savings amount. The report will provide data and detailed analysis showing how the
System performed and whether Demonstrated Savings were secured through Demand Charge
Management, Time-of-Use Management, or what combination of these services. If Host Customer
has any questions about the report and the resulting Demonstrated Savings, Host Customer will
provide notice to Service Provider with these questions within twenty (20} days of receiving the
report. Service Provider will respond within fifteen (15) days of receipt of notice to answer Host
Customer’s questions. 1f the Parties cannot reasonably agree to the amount of the Demonstrated
Savings, the Parties will settle the issue by arbitration in accord with the Dispute Resolution
provisions in Section 22.b.

d. Tariff Change. Host Customer retains any and all rights to choose its electric tariffs from among
the options offered by the Electric Utility now or in the future. However, at least sixty (60} days
before changing the electric tariff for the loads that are served by the System, Host Customer must
notify Service Provider of the proposed change so that Service Provider can advise Host Customer
of expected impacts on System operation and expected utility bill cost savings and so that Service
Provider can, if nccessary, update System operational algorithms to maximize utility bill cost
savings under the new anticipated tariff while still delivering other System Services described in
Exhibit S.

14. Default, Remedies and Damages.

a. Default. Any Party that fails to perform its responsibilities as listed below or experiences any of
the circumstances listed below is deemed a “Defaulting Party”, the other Party is the “Non-
Defaulting Party” and cach of the following is a “Default Event™:

10
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failure of a Party to pay any amount due and payable under this Agreement, other than an
amount that is subject to a good faith dispute, within ten (10) days following receipt of written
notice from the Non-Defaulting Party of such failure to pay (“Payment Default”™);

failure of a Party to perform any material obligation under this Agreement not addressed
elsewhere in this Section 14(a) within thirty (30) days following receipt of written notice from
the Non-Defaulting Party demanding such cure; provided, that if the Default Event ¢annot
reasonably be cured within thirty (30) days and the Defaulting Party has demonstrated before
the end of that period that it is diligently pursuing such cure, the cure period will be extended
for a further reasonable period of time, not to exceed ninety (90) days;

iil. any representation or warranty given by a Party under this Agreement was incorrect in any
material respect when made and is not cured within thirty (30) days following receipt of written
notice from the Non-Defaulting Party demanding such cure;

E.

a Party becomes insolvent or is a party to a bankruptcy, reorganization, insolvency, liquidation,
receivership, dissolution, winding-up or relief of debtors, or any general assignment for the
benefit of creditors or other similar arrangement or any event occurs or proceedings are taken
in any jurisdiction with respect to the Party which has a similar effect (or, if any such actions
are initiated by a third party, such action(s) is(are) not dismissed within ninety (90) days); or,

v. inthe case of Host Customer as the Defaulting Party only, Host Customer (A) loses its rights
to occupy and enjoy the Premises, unless (1) the Parties agree upon a relocation under Section
8 above, or (11) Host Customer pays the Termination Payment determined under Section 6 of
Sxhibit 1 within thirty (30) days after written request by Service Provider; or (B) prevents
Service Provider from performing any material obligation under this Agreement unless such
action by Host Customer is (1) is permitted under this Agreement, or (I1) is cured within ten
(10) days after written notice thereof from Service Provider.

vi. inthe case of Host Customer selling its Premises but not assigning this Agreement to new Host
Customer that accepts this Agreement and all its obligations and maintains electrical loads on
the Premises that allow the System to continue operating.

b. Remedies.

i.  Suspension. Upon the occurrence and during the continuation of a Default Event by Host
Customer, including a Payment Default, Service Provider may suspend performance of its
obligations under this Agreement until the earlier to occur of the date (a) that Host Customer
cures the Default Event in full, or (b) of termination of this Agreement. Service Provider’s
rights under this Section 14(b)(i) arc in addition to any other remedies available to it under this
Agreement, at law or in equity.

ii.  Termination. Upon the occurrence and during the continuation of a Default Event, the Non-
Dcfaulting Party may terminate this Agreement, by providing five (5) days prior writlen notice
to the Defaulting Party; provided, that, in the case of a Default Event under Section 14(a)(iv),
the Non-Defaulting Party may terminate this Agreement immediately.

iii.  Damages Upon Termination by Default. Upon a termination of this Agreement pursuant to
Section 14(b)(ii), the Defaulting Party shall pay a termination payment to the Non-Defaulting
Party determined as follows (the “Termination Payment”):

(1) Termination by Service Provider. If Service Provider terminates this Agreement for a
Default Event by Host Customer, the Termination Payment payable to Service Provider
shall be equal to the sum of (i) the applicable amount set forth in the Termination
Payment Schedule set forth in Section 6 of Exhibit 1, and (ii) any other amounts
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previously accrued under this Agreement and then owned by Host Customer to Service
Provider.

(2) Termination by Host Customer. If Service Provider is the Defaulting Party and Host
Customer terminates this Agreement, the Termination Payment to Host Customer will
be equal to the sum of (i) all direct costs reasonably incurred by Host Customer by
reason of the termination; and (ii) any and all other amounts previously accrued under
this Agreement and then owed by Service Provider to Host Customer. The Termination
Payment determined under this Section 14(b)(iii)(2) cannot be less than zero.

iv. Liquidated Damages. The Parties agree that, if Service Provider terminates this Agreement
before the expiration of the Contract Term pursuant to Section 14(b)(ii), actual damages would
be difficult to ascertain, and the Termination Payment determined in accordance with Section
14(b)(iii)( 1) is a rcasonable approximation of the damages suffered by Service Provider as a
result of early termination of this Agreement and is not a penalty.

c. Obligations Following Termination. If a Party terminates this Agreement pursuant to Section
14(b)(ii), then following such termination, Service Provider shall remove the equipment constituting
the System in compliance with Section 9 above at the sole cost and expense of the Defaulting Party,
provided, rowever that Service Provider shall not be required to remove the System following the
occurrence of a Default Event by Host Customer pursuant to Section 14(a)(i), unless Host Customer
pre-pays the cost of restoration reasonably estimated by Service Provider.

i.  Reservation of Rights. Except in the case of a termination under Section 14(b)(ii) and
payment of a Termination Payment, if any, determined pursuant to Section 14(b)(ii), nothing
in this Section 14 limits either Party’s right to pursue any remedy under this Agreement, at law
or in equity, including with respect to the pursuit of an action for damages by reason of a
breach or Default Event under this Agreement.

ii.  Mitigation Obligation. Regardless of whether this Agreement is terminated for a Default
Event, the Non-Defaulting Party must make commercially reasonable efforts to mitigate its
damages as the result of such Default Event; provided that such obligation shall not reduce
Host Customer’s obligation to pay the full Termination Payment set forth in Section 6 of
Exhibit 1 following a Default Event by Host Customer.

iii. No Limitation on Payvments. Nothing in this Section 14 excuses a Party’s obligation to make
any payment when due under this Agreement, including with respect to payments for
electricity that would have been delivered to Host Customer but for a Host Customer breach
or Default Event.

15. Representations and Warranties.
a. General Representations and Warranties. Each Party represents and warrants to the other the
following:
i.  Such Party is duly organized, validly existing and in good standing under the laws of the

jurisdiction of its formation; the execution, delivery and performance by such Party of this
Agreement have been duly authorized by all necessary corporate, partnership or limited
liability company action, as applicable, and do not and will not violate any law; and this
Agreement is the valid obligation of such Party, enforceable against such Party in accordance
with its terms (except as may be limited by applicable bankruptey, insolvency, reorganization,
moratorium and other similar laws now or hereafter in effect relating to creditors’ rights
generally).
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ii.  Such Party has obtained all licenses, authorizations, consents and approvals required by any
Governmental Authority or other third party and necessary for such Party to own its assets,
carry on its business and to execute and deliver this Agreement; and such Party is in
compliance with all laws that relate to this Agreement in all material respects.

b. Host Customer’s Representations and Warranties, Host Customer represents and warrants to
Service Provider the following:

i.  Licenses. (a) Host Customer has title to or a leasehold or other valid property inlerest in the
Premises such that Host Customer has the full right, power and authority to grant the Licenses
in Section 7(a), (b) such grant of the Licenses does not violate any law, ordinance, rule or other
governmental restriction applicable to Host Customer or the Premises and is not inconsistent
with and will not result in a breach or default under any agreement by which Host Customer
is bound or that affects the Premises, and (¢) if Host Customer does not own the Premises or
any Improvement on which the System is to be installed, Host Customes has obtained all
required consents from the owner of the Premises and/or Improvements, as the case may be,
to grant the Licenses to Service Provider so that Service Provider may perform its obligations
under this Agreement.

ii.  Other Agreements. Neither the execution and delivery of this Agreement by Host Customer
nor the performance by Host Customer of any of its obligations under this Agreement conflicts
with or will result in a breach or default under any agreement or obligation to which Host
Customer is a party or by which Host Customer is bound.

iii. Accuracy of Information. All information provided by Host Customer to Service Provider,
as it pertains to (a) the Premises, (b) the Improvements on which the System is to be installed,
if applicable, (¢) Host Customer’s planned use of the Premises and any applicable
Improvements, and (d) Host Customer’s estimated electricity requirements, is accurate in all
material respects.

iv. Host Customer Status. Host Customer is not a public utility or a public utility holding
company and is not subject to regulation as a public utility or a public utility holding company.

v.  SGIP. Host Customer understands and will complete all its obligations under Section 11
related to the SGIP program.

c. Service Provider’s Warranties.

1. I Service Provider damages any other part of the Premises or any Improvement  , Service
Provider shall repair or reimburse Host Customer  for such damage, as agreed by the Parties.

d. NO OTHER WARRANTY, THE WARRANTIES SET FORTH IN SECTIONS 15(a) AND 15(c)
OF THIS AGREEMENT ARE HOST CUSTOMER’S SOLE AND EXCLUSIVE BASIS FOR
ANY CLAIM OR LIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS SECTION
15, WHETHER ARISING IN CONTRACT, TORT (INCLUDING NEGLIGENCL), STRICT
LIABILITY OR OTHERWISE. OTHER THAN AS EXPRESSLY SET FORTH IN SECTIONS
15(a) AND 15(c), NO WARRANTY, WHETHER STATUTORY, WRITTEN, ORAL, EXPRESS
OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE, APPLIES UNDER THIS
AGREEMENT.
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16. Insurance.

a.

d.

c.

Insurance Coverage. At all times during the Term, the Parties shall maintain the following
insurance, as applicable:

Service Provider’s Insurance. Service Provider shall maintain or ensure the following is
maintained (a) property insurance on the BESS for the replacement cost thercof, (b) commercial
general liability insurance with coverage of at least $1,000,000 per occurrence and $2,000,000
annual aggregate, (¢) employer’s liability insurance with coverage of at least $1,000,000 and (iv)
workers’ compensation insurance as required by law. Service Provider’s coverage may be provided
as part of an enterprise insurance program.

Host Customer’s Insurance. Host Customer shall maintain commercial general liability insurance
with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate.

Policy Provisions. Each Party’s insurance policies shall (i) contain a provision whereby the insurer
agrees 1o give the other Party at least thirty (30) days (ten (10) days for non-payment of premiums)
written notice before the insurance is cancelled, or terminated, (ii) be written on an occurrence basis,
and (iii) be maintained with companies either rated no less than A-VII as to Policy Holder’s Rating
in the current edition of A.M. Best’s Insurance Guide or otherwise reasonably acceptable to the
other Party.

Certificates. Upon the other Party’s request, each Party shall deliver to the other Party certificates
of insurance evidencing the above required coverage. A Party’s receipt, review or acceptance of
such certificate shall in no way limit or relieve the other Party of the duties and responsibilities to
maintain insurance as set forth in this Agreement.

Deductibles. Fach Party shall pay its own insurance deductibles, except in the case of claims (i)
resulting from a breach of this Agreement, in which case the breaching Party is responsible for
payment of the non-breaching Party’s deductible for any responding insurance, and (ii) covered by
an indemnity set forth in this Agreement.

17. Ownership.

a.

Ownership of System.

i Ownership; Personal Property. Throughout the Contract Term, Service Provider shall be
the legal and beneficial owner of the System, all associated Incentives and Environmental
Attributes. The System will remain the personal property of Service Provider and will not
attach to or be deemed a part of, or fixture to, the Premises or any Improvement on which the
System is installed. Each of the Service Provider and Host Customer agree that the Service
Provider is the tax owner of the System and all tax filings and reports shall be filed in a manner
consistent with this Agreement. The System will always retain the legal status of personal
property as defined under Article 9 of the Uniform Commercial Code.

ii. Notice to Host Customer_and Lienholders. Host Customer shall use commercially
reasonable efforts to place all parties having a Lien on the Premises or any Improvement on
which the System is installed on notice of the ownership of the System and the legal status or
classification of the System as personal property. If any mortgage or fixture filing against the
Premises could reasonably be construed as prospeetively attaching to the System as a fixture
of the Premises, Host Customer shall provide a disclaimer or refease from such lienholder.

iii,  Fixture Disclaimer. If Host Customer is the fee owner of the Premises, Host Customer
consents to the filing of a disclaimer of the System as a fixture of the Premises in the office
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where real estale records are customarily filed in the jurisdiction where the Premises are
located. If Host Customer is not the fee owner, Host Customer shall obtain such consent from
such owner. For the avoidance of doubt, in either circumstance, Service Provider has the right
to file such disclaimer.

iv. SNDA. Upon request, Host Customer shall deliver to Service Provider a Subordination and
Non-Disturbance Agreement (SNDA) in a form mutually acceptable to Service Provider and
the provider of the subordination and non-disturbance agreement from the owner of the
Premises (if the Premises are leased by Host Customer), any mortgagee with a Lien on the
Premises, and other Persons holding a similar interest in the Premises.

v.  Eviction Notice. If Host Customer does not own the Premises or any Improvement on which
the System is installed, Host Customer shall provide to Service Provider immediate written
notice of receipt of notice of eviction from the Premises or applicable Improvement or
termination of Host Customer’s lease of the Premises and/or Improvement.

18. Indemnification and Limitations of Liability.

a. General. Each Party (the “Indemnifying Party™) shall defend, indemnify and hold harmless the
other Parly, its affiliates and the other Party’s and its affiliates’ respective directors, officers,
shareholders, partners, members, agents and employees (collectively, the “Indemnified Parties™),
from and against any loss, damage, expense, liability and other claims, including court costs and
reasonable attorneys’ fees (collectively, “Liabilities™) resulting from (1) any Claim (as defined in
Section 18(b) relating to the Indemnifying Party’s breach of any representation or warranty set forth
in Section 15 and (2) injury to or death of persons, and damage to or loss of property to the extent
caused by or arising out of the negligent acts or omissions of, or the willful misconduct of, the
Indemnifying Party (or its contractors, agents or employees) in connection with this Agreement;
provided, however, that nothing herein will require the Indemnifying Party to indemnify the
Indemnified Parties for any Liabilities to the extent caused by or arising out of the negligent acts or
omissions of, or the willful misconduct of, an Indemnified Party. This Section 18(a) does not apply
to Liabilities arising out of or relating to any form of Hazardous Substances or other environmental
contamination, such matters being addressed exclusively by Section 18(c¢).

b. Notice_and_Participation in_Third Party Claims. The Indemnified Party shall give the
Indemnifying Party written notice of any Liability asserted by a third party (a “Claim”), as soon as
possible upon the receipt of information of any possible Claim or of the commencement of such
Claim. The Indemnifying Party may assume the defense of any Claim, at its sole cost and expense,
with counsel designated by the Indemnifying Party and reasonably satisfactory to the Indemnified
Party. The Indemnified Party may, however, select separate counsel if both Parties are defendants
in the Claim and such defense or other form of participation is not reasonably available to the
Indemnifying Party. The Indemnifying Party shall pay the reasonable attorneys’ fees incurred by
such separate counsel until such time as the need for separate counsel expires. The Indemnified
Party may also, at the sole cost and expense of the Indemnifying Party, assume the defense of any
Claim if the Indemnifying Party fails to assume the defense of the Claim within a reasonable time.
Neither Party may settle any Claim covered by this Section 18(b) unless it has obtained the prior
written consent of the other Party, which consent shall not be unreasonably withheld or delayed,
past thirty (30) days of such request. The Indemnifying Party has no liability under this Section
18(b) for any Claim for which such notice is not provided if the failure to give notice prejudices the
Indemnifying Party.

c. Environmental Indemnification.
i.  Service Provider Indemnity. Service Provider shall indemnify, defend and hold harmless all

of Host Customer’s Indemnified Parties from and against all Liabilities arising out of or
relating to the existence at, on, above, below or near the Premises of any Hazardous Substance
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(as defined in Section 18(¢)(iii)) to the extent deposited, spilled or otherwise caused by Service
Provider or any of its contractors, agents or employees.

ii.  Host Customer Indemnity. Host Customer shall indemnify, defend and hold harmiess all of
Service Provider’s Indemnified Parties from and against all Liabilities arising out of or relating
to the existence at, on, above, below or ncar the Premises of any Hazardous Substance, except
to the extent deposited, spilled or otherwise caused by Service Provider or any of its
contractors, agents or employees.

iii. Notice. Each Party shall promptly notify the other Party if it becomes aware of any Hazardous
Substance on or about the Premises generally or any deposit, spill or release of any Hazardous
Substance. “Hazardous Substance” means any chemical, waste or other substance (a) which
now or hereafter becomes defined as or included in the definition of “hazardous substances,”
“hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted
hazardous wastes,” “toxic substances,” “toxic pollutants,” “pollution,” “pollutants,” “regulated
substances,” or words of similar import under any laws pertaining to the environment, health,
safety or welfare, (b) which is declared to be hazardous, toxic, or polluting by any
Governmental Authority, (¢) exposure to which is now or hereafter prohibited, limited or
regulated by any Governmental Authority, (d) the storage, use, handling, disposal or release
of which is restricted or regulated by any Governmental Authority, or (e) for which
remediation or cleanup is required by any Governmental Authority.

G EEN1Y EENT3

d. Limitations on Liability.

i.  No Consequential Damages. Except for indemnification of third-party claims pursuant to this
Section 18, neither Party nor its directors, officers, sharcholders, partners, members, agents
and employees subcontractors or suppliers will be liable for any indirect, special, incidental,
exemplary, or consequential loss or damage of any nature (including, without limitation, lost
Payments, lost profits, lost business opportunity or any business interruption) arising out of
their performance or non-performance hereunder even if advised of such. Notwithstanding the
previous sentence, the Termination Payment sct forth in Section 6 of Exhibit 1 shall be deemed
to be direct, and not indirect or consequential damages under this Section 18(d)(i).

. Actual Damages. Except for indemnification of Claims pursuant to this Section 18, and
coverages provided by the insurance requirements of this Agreement, except as otherwise
limited in Section 19, Service Provider’s aggregate liability under this Agreement arising out
of or in connection with the performance or non-performance of this Agreement cannot exceed
one hundred and fifty percent (150%) of the total payments actually paid by Host Customer.
under this Agreement. The provisions of this Section 18(d)(ii) will apply whether such liability
arises in contract, tort, strict liability or otherwise.

e. EXCLUSIVE REMEDIES. TO THE EXTENT THAT THIS AGREEMENT SETS FORTH
SPECIFIC REMEDIES FOR ANY CLAIM OR LIABILITY, SUCH REMEDIES ARE THE
AFFECTED PARTY’S SOLE AND EXCLUSIVE REMEDIES FOR SUCH CLAIM OR
LIABILITY, WHETHER ARISING IN CONTRACT, TORT (INCLUDING NEGLIGENCE),
STRICT LIABILITY OR OTHERWISE.

f. Comparative Negligence. Where negligence is determined to have been joint, contributory or
concurrent, cach Party shall bear the proportionate cost of any Liability.

19. Change in Law.

a. Impacts of Change in Law. If Service Provider determines that a Change in Law has occurred or
will occur that has or will have a material adverse effect on Service Provider’s rights, entitlement,
obligations or costs under this Agreement, then Service Provider may so notify the Host Customer
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C.

in writing of such Change in Law. Within thirty (30) days following receipt by the Host Customer
of such notice, the Parties shall meet and attempt in good faith to negotiate such amendments to this
Agreement as are reasonably necessary to preserve the economic value of this Agreement to both
Parties. 11 the Parties are unable to agree upon such amendments within such thirty (30) day period,
then Service Provider may terminate this Agreement and remove the System and restore the
Premises in accordance with Section 9 without either Party having further liability under this
Agreement exceptl with respect to liabilities accrued before the date of termination.

Hlegality or Impossibility. If, in Service Provider’s sole discretion, a Change in Law renders this
Agreement, or Service Provider’s performance of this Agreement, either illegal or impossible, then
Service Provider may terminate this Agreement immediately upon notice to Host Customer without
either Party having further liability under this Agreement except with respect to liabilities accrued
before the date of termination.

“Change in Law” means (i) the enactment, adoption, promulgation, modification or repeal after
the Effective Date of any applicable law or regulation, (ii) the imposition of any material conditions
on the issuance or renewal of any applicable permit after the Effective Date (notwithstanding the
general requirements contained in any applicable Permit at the time of application or issue to comply
with future laws, ordinances, codes, rules, regulations or similar legislation), or (iii) a change in any
utility rate schedule or tariff approved by any Governmental Authority.

Assignment and Financing.

Assignment.

i.  Restrictions on Assignment. Subject to the remainder of this Section 20(a), this Agreement
may not be assigned in whole or in part by either Party without the prior written consent of the
other Party, which consent may not be unreasonably withheld or delayed. Host Customer may
not withhold its consent to an assignment proposed by Service Provider where the proposed
assignee has the financial capability and experience necessary to operate and maintain energy
storage systems such as the System.

ii.  Permitted Assignments. Notwithstanding Section 20(a)(i):

1. Service Provider may, with the prior written consent of Host Customer, assign,
mortgage, pledge or otherwise directly or indirectly assign its interests in this
Agreement to (A) any Financing Party (as defined in Section 20(b)), (B) any entity
through which Service Provider is obtaining financing from a Financing Party, or (C)
any affiliate of Service Provider or any person succeeding to all or substantially all of
the assets of Service Provider; provided, that, Service Provider is not released {rom
liability hereunder as a result of any assignment to an affiliate unless the assignee
assumes Service Provider’s obligations hereunder by binding written instrument; and

28]

Host Customer may, by providing prior notice to Service Provider, assign this
Agreement to an affiliate of FHost Customer or a Host Customer of the Premises;
provided, that, Host Customer is not released from liability hereunder by reason of the
assignment unless the assignee assumes Host Customer’s obligations hereunder by
binding written instrument on terms satisfactory to Service Provider, including as to the
assignee’s creditworthiness.

Without limiting the generality of the foregoing, Host Customer will have the option to
refuse the Assignment of such contract, as long as such refusal is not unreascnable.
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iii.  Successors and Permitted Assignees. This Agreement is binding on and inures to the benefit
of successors and permitted assignees. The restrictions on assignment contained herein do not
prohibit or otherwise limit changes in control of Service Provider.

b. Financing. The Parties acknowledge that Service Provider may obtain debt or equity financing or
other credit support from lenders, investors or other third parties (cach a “Financing Party”™) for the
installation, construction, ownership, operation, and maintenance of the System. In furtherance of
Service Provider’s financing arrangements and in addition to any other rights or entitlements of
Service Provider under this Agreement, Host Customer shall timely execute any consents to
assignment (which may include notice, cure, attornment and step-in rights) or estoppels and
negotiate any amendments to this Agreement that may be reasonably requested by Service Provider
or the Financing Parties; provided, that such estoppels, consents to assignment or amendments do
not alter the fundamental economic terms of this Agreement.

c. Termination Requires Consent. Service Provider and Host Customer agree that any right of
Service Provider to terminate this Agreement is subject to the prior written consent of any Financing
Party.
21. Confidentiality.
a. Confidential Information. To the maximum extent permitted by applicable law, if either Party

provides confidential information (“Confidential Information”) to the other or, if in the course of
performing under this Agreement or negotiating this Agreement a Party learns Confidential
Information of the other Party, the receiving or learning Party shall (i) protect the Confidential
Information from disclosure to third parties with the same degree of care accorded its own
confidential and proprietary information, and (ii) refrain from using such Confidential Information,
except in the negotiation, performance, enforcement and, in the case of Service Provider, financing,
of this Agreement. The terms of this Agreement (but not the fact of its execution or existence) are
considered Confidential Information of each Party for purposes of this Section 18(a).

b. Permitted Disclosures. Notwithstanding Section 21(a):
i.  aParty may provide such Confidential Information to its affiliates and to its and its affiliates’

respective officers, directors, members, managers, employees, agents, contractors, consultants
and Financing Parties (collectively, “Representatives”), and potential direct or indirect
assignees of this Agreement if such potential assignees are first bound by a written agreement
or legal obligation restricting use and disclosure of Confidential Information. Each Party is
liable for breaches of this provision by any person to whom that Party discloses Confidential
Information.

ii.  Confidential Information does not include any information that (a) becomes publicly available
other than through breach of this Agreement, (b} is required to be disclosed to a Governmental
Authority under applicable law or pursuant to a validly issued subpoena, (¢) is independently
developed by the receiving Party, (d) is subject to disclosure by Host Customer pursuant to the
California Public Records Act, or (d) becomes available to the recciving Party without
restriction from a third party under no obligation of confidentiality. If disclosure of
information is required by a Governmental Authority, the disclosing Party shall, to the extent
permitted by applicable law, notify the other Party of such required disclosure promptly upon
becoming aware of such required disclosure and shall reasonably cooperate with the other
Party’s efforts to limit the disclosure to the extent permitted by applicable law.

c. Miscellaneous. All Confidential Information remains the property of the disclosing Party and will
be returned to the disclosing Party or destroyed (at the receiving Party’s option) after the receiving
Party’s need for it has expired or upon the request of the disclosing Party. Each Party acknowledges
that the disclosing Party would be irreparably injured by a breach of this Section 21 by the receiving
Party or its Representatives or other person to whom the receiving Party discloses Confidential
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Information of the disclosing Party and that the disclosing Party may be entitled to equitable relief,
including injunctive relief and specific performance, for breaches of this Section 21. To the fullest
extent permitted by applicable law, such remedies shall not be deemed to be the exclusive remedies
for a breach of this Section 21, but will be in addition to all other remedies available at law or in
equity. The obligation of confidentiality will survive termination of this Agreement for a period of
two (2) years.

d. Goodwill and Publicity. Neither Party may (a) make any press release or public announcement of
the specific terms of this Agreement (except for filings or other statements or releases as may be
required by applicable law), or (b) use any name, trade name, service mark or trademark of the other
Party in any promotional or advertising material without the prior written consent of the other Party.
The Parties shall coordinate and cooperate with each other when making public announcements
regarding this Agreement, the System and its use, and each Party may promptly review, comment
upon and approve any publicity materials, press releases or other public statements before they are
made. Notwithstanding the above, Service Provider is entitled to place signage on the Premises
reflecting its association with the System.

22. General Provisions

a. Definitions and Interpretation. Unless otherwise defined or required by the context in which any
term appears: (i) the singular includes the plural and vice versa, (ii) the words “herein,” “herecof™
and “hereunder” refer to this Agreement as a whole and not to any particular section or subscction
of this Agreement, (iii) references to any agreement, document or instrument mean such agreement,
document or instrument as amended, restated, modified, supplemented or replaced from time to
time, and (iv) the words “include,” “includes’ and “including” mean include, includes and including
“without limitation.” The captions or headings in this Agreement are strictly for convenience and
will not be considered in interpreting this Agreement. As used in this Agreement, “dollar” and the
“$7 sign refer to United States dollars.

b. Choice of Law; Dispute Resolution. The law of the state of California governs all matters arising
out of this Agreement without giving effect to conflict of laws principles. Should any dispute arise
under, or in connection with, this Agreement or any provision hereof (whether in contract, tort, or
both), and upon the request of either Party, the Parties shall participate in nonbinding mediation
before a single qualified impartial mediator in San Francisco, California that is mutually acceptable
to both Parties. Each Party shall bear its own attorney’s fees and costs attendant to the mediation,
except that the fees and costs of the mediator shall be borne equally between the parties. Should
mediation fail to result in full resolution of the dispute, the dispute shall be submitted to non-binding
arbitration at the request of either Party before a single, impartial qualified arbitrator mutually
selected by the Parties. The arbitration shall be administered by JAMS in accordance with its
arbitration rules, and judgment on any award rendered in such arbitration may be entered in any
court of competent jurisdiction.

c. Notices. Al notices under this Agreement shall be in writing and delivered by hand, electronic
mail, overnight courier, or regular, certified, or registered mail, return receipt requested, and will be
deemed received upon personal delivery, acknowledgment of receipt of electronic transmission, the
promised delivery date after deposit with overnight courier, or five (5) days after deposit in the mail.
Notices must be sent to the person identified in this Agreement at the addresses set forth in this
Agreement or such other address as either Party may specify in writing.

d. Survival. Provisions of this Agreement that should reasonably be considered to survive termination
of this Agreement, including, without limitation provisions related to billing and payment and
indemnification, will survive termination of this Agreement.

e. Further Assurances. Fach Party shall provide such information, execute and deliver any
instruments and documents and to take such other actions as may be reasonably requested by the
other Party to give full effect to this Agreement and to carry out the intent of this Agreement.
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f. Waivers. No provision or right or entitlement under this Agreement may be waived or varied except
in writing signed by the Party to be bound. No waiver of any of the provisions of this Agreement
will constitute a waiver of any other provision, nor will such waiver constitute a continuing waiver
unless otherwise expressly provided.

e. Non-Dedication of Facilities. Nothing in this Agreement may be construed as the dedication by
either Party of its facilities or equipment to the public or any part thereof. Neither Party may
knowingly take any action that would subject the other Party, or other Party’s facilities or equipment,
to the jurisdiction of any Governmental Authority as a public utility or similar entity subject to the
jurisdiction of the California Public Utilities Commission. Neither Party may assert in any
proceeding before a court or regulatory body that the other Party is a public utility by virtue of such
other Party’s performance under this Agreement. If Service Provider is reasonably likely to become
subject to regulation as a public utility, then the Parties shall use commetcially reasonable efforts to
restructure their relationship under this Agreement in a manner that preserves their relative
economic interests while ensuring that Service Provider does not become subject to any such
regulation. If the Parties are unable to agree upon such restructuring, Service Provider may
terminate this Agreement without further liability under this Agreement except for liabilities accrued
before the date of termination and remove the System as allowed by Section 9 of this Agreement.

h. Service Contract. The Parties intend this Agreement to be a “service contract” within the meaning
of Section 7701(e)(3) of the Internal Revenue Code of 1986. Host Customer shall not take the
position on any tax return or in any other filings suggesting that it is anything other than a purchase
of energy services delivered by the System.

i No Partnership. No provision of this Agreement may be construed or represented as creating a
partnership, trust, joint venture, fiduciary or any similar relationship between the Parties. No Party
is authorized to act on behalf of the other Party, and neither may be considered the agent of the
other.

IR Entire Agreement, Modification, Invalidity, Captions. This Agreement constitutes the entire
agreement of the Parties regarding its subject matter and supersedes all prior proposals, agreements,
or other communications between the Parties, oral or written. This Agreement may be modified
only by a writing signed by both Parties. If any provision of this Agreement is found unenforceable
or invalid, such provision shall not be read to render this Agreement unenforceable or invalid as a
whole. In such event, such provision shall be rectified or interpreted to best accomplish its
objectives within the limits of applicable faw.

k. Forward Contract. The transaction contemplated under this Agreement constitutes a “forward
contract” within the meaning of the United States Bankruptcy Code, and the Parties further
acknowledge and agree that each Party is a “forward contract merchant” within the meaning of the
United States Bankruptcy Code.

L. No Third-Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and
all rights hereunder are intended for the sole benefit of the Parties hereto, and the Financing Parties
to the extent provided herein or in any other agreement between a Financing Party and Service
Provider or Host Customer, and do not imply or create any rights on the part of, or obligations to,
any other Person.

m. Counterparts. This Agreement may be executed in any number of separate counterparts and each
counterpart will be considered an original and together comprise the same Agreement.

End of Exhibit 4
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CXHIBIT §

SYSTEM SERVICES

Energy Services

Backup Power.

The System is designed to provide backup power if a power outage occurs during which Host Customer load cannot draw
clectricity from the grid. The System can only power circuits that the Host Customer has selected and that Service
Provider has approved and connected to the System. The System may be unable to power the entire load at the Premises
during a power outage and depending on energy consumption Host Customer may have limited energy and duration of
operations for the System. When Service Provider causes the System to discharge, Service Provider shall ensure that at
least 20% of the System energy capacity remains after such discharge is complete. Upon receiving advance notice of
planned grid outage events, Service Provider will use commercially reasonable efforts to fully charge the System in
advance of planned grid outage events. Service Provider will follow Prudent Industry Practices to ensure the System is
available 1o provide backup power as described: provided, however, that: a) the advance notice period prior to planned
grid outage events does not charge during peak energy price events, or such charging will set a new demand peak, and b)
Service Provider cannot guarantee the System will perform in every outage or provide backup power for an entire given
outage. In addition, if Host Customer is powering medical equipment using the System, Host Customer should also
provide a secondary power source to the medical equipment and take additional measures should there be an
outage and the System is not operational.

“Prudent Industry Practices”, as applied to the System, means the practices, methods, acts, equipment, specifications and
standards of safety, as the same may change {rom time to time, as are used or approved by a significant portion of the
residential generation or storage industry that operate battery storage systems that are similar in size and type as the
System as good, safe and prudent practices for such systems with commensurate standards of safety, performance,
dependability and cconomy. as adjusted for the circumstances existing at the time any decision is made or action is taken,
and following applicable laws, permits and cquipment manufacturers” recommendations. Prudent Industry Practlices are
not intended to be the same as optimum practices, methods or acts to the exclusion of all others, but rather to be within a
spectrum of good and proper practices. methods. and acts.

Demand Charge Management

If Host Customer is on a rate schedule that features demand charges or changes to such a rate schedule, Service Provider
will follow Prudent Industry Practices when operating the System to lower Host Customer’s monthly demand charges by
discharging energy from the System during periods when the System algorithms anticipate Host Customer will be setling
monthly peak demand, subjcct to the requirements of any utility program. Notwithstanding the foregoing, Service Provider
does not guarantee savings on Host Customer’s utility bill or any specified level of performance from Service Provider’s
demand charge management.

Time-Of-Use Management.

I Host Customer is on a time-of-use rate schedule or changes to such a schedule, Service Provider will follow Prudent
Industry Practices when operating the System to lower Host Customer’s energy charges by discharging energy from the
System during peak price periods, subject to the requirements of any utility program. Notwithstanding the foregoing,
Service Provider does not guarantee savings on Host Customer’s utility bill or any specified level of performance from
Service Provider’s time-of-use management.

Solar Self-Consumption.

Il the System is paired with a solar energy system, Service Provider will follow Prudent Industry Practices when operating
the System, subject to the requirements of any utility program. Notwithstanding the foregoing, Service Provider does not
in any way guarantee that energy generated by Host Customer’s solar encrgy system will be available at a time later than
the moment it is produced.

System Performance Monitoring.

Service Provider will install and maintain metering and monitoring equipment. Service Provider will remotely monitor,
analyze, and store data about the state and performance of the System and use this data. including to: provide the System
Services, support any manufacturer warranty claims. ensure and demonstrate compliance with any utility or government



requirements, including but not limited to, compliance with requirements of a utility program and any applicable incentive
programs, and/or determine when repair services are necessary.
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ATTACHMENT 1

4040 Civic Center Drive, Suite 200 Office: 415.785.2025
San Rafael, CA 94903 www.NHAadvisors.com
MEMORANDUM

Date: February 10, 2022
To: Julie Blue, Auditor-Controller
From: Craig Hill/Rob Schmidt/Christian Sprunger

RE: North Marin Water District 2022 Administration & Laboratory Upgrade — Project Financing
Alternatives

Background

The North Marin Water District (the “District”) has developed redevelopment plans for its existing
administration and laboratory buildings (the “Project”). In anticipation of the proposed Project, the
District incorporated a potential financing into its 2020 rate study and water rate implementation plan
(the “Rate Study”).

Project Funding Needs

Current Project cost estimates include:

New Laboratory Building & Support Spaces ~$4,581,000

Site Improvement & Site Utilities ~$1,658,000
Renovation of Existing Building ~$6,627,000
Estimated Hard Project Cost ~$12,866,000

In addition to the construction costs, the Project will include:

Construction Consultants ~$1,374,573
Permits & Fees ~$151,660
Temporary Facilities (Office/Lab) ~$540,714
NMWD Supplied Work ~$7,460
NMWD Supplied Furniture/Equipment ~$313,832
Project Contingency (5%) ~$772,712

Total Project Cost (for Financing) ~$16,016,951



NORTH MARIN WATER DISTRICT 2022 ADMINISTRATION & LABORATORY UPGRADE —
PROJECT FINANCING ALTERNATIVES FEBRUARY 10, 2022

Revenue and Expenditure Projections

The Rate Study projected new revenues and expenditures assuming rate increases starting July 2020 (6%)
and increasing annually through July 2024. Original projections and actual financial information are shown
below.

Historical and Projected Net Revenues
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Projected Results
(Current)

Actual Results

The Rate Study originally estimated the Project cost at ~$16.6M with the Project financing amortized over
20 years and an assumed interest rate of 3.10% (Rate Study assumed debt service of $1.13M/year). The
Rate Study incorporated the necessary revenues sufficient to meet operational and financing debt service
costs (with debt service coverage).

Based on the above projections with the implementation of the rate increases (as approved), The District
will have sufficient net revenues to make projected financing debt service payments for the Project. The
District, as a public agency, has authority to enter financing agreements using tax-exempt interest rates
benefiting both the District’s and the investors.

Project Funding Sources

Traditional capital project financing sources include; (1) water revenue bonds issued through a public
offering (multiple bondholders participating through an underwriting), (2) entering into a direct placement
financing with a single financial institution (bank or other financial institution)), or (3) participating in a
financing authority typically hosted by a regional or state agency. District staff has previously discussed
this Project with the California Infrastructure and Economic Development Bank (“IBank”).

PAGE 2



NORTH MARIN WATER DISTRICT 2022 ADMINISTRATION & LABORATORY UPGRADE —
PROJECT FINANCING ALTERNATIVES FEBRUARY 10, 2022

Based on updated Project cost estimates shown above, a 20-year repayment structure, current market
rates and estimated financing requirements, the annual debt service under each structure is calculated as
follows:

Public Direct Financing
20-Year Financing Offering Placement Authority

Estimated Average Annual Debt Service $1,060,000 $1,055,000 $1,126,000
Total Debt Service $21,208,000 $21,099,000 $22,510,000

Daily market conditions impact the projected financing under each structure. Figures shown above are
based on market rates as of January 24, 2022. As a point of reference, the interest rates for U.S. Treasury
and municipal bonds has increased approximately % percent since January 1%. Current market trends
indicate a rise in interest rates over the foreseeable future with the Federal Reserve indicating a plan to
raise the discount rate multiple times through 2022. Historically, as the Federal Reserve has made
changes, the capital markets have responded in a similar direction.

Proposed Financing Process

Each of the three structures discussed above have slightly different steps, timing requirement, and
approval requirements. A summary of the structures is shown below.

Public Offering — The District has the legal authority to issue water revenue bonds. This process
requires the engagement of specialized legal services (bond & disclosure counsel) and an
underwriter to sell the bonds to bondholders. To establish the credit quality of the District’s
bonds, a third-party rating agency is selected to review and “rate” the credit quality of the bonds.
The District, working with the financing team, drafts an official statement (often compared to an
offering memorandum) which is the disclosure document shared with all interested investors and
distributed through the underwriter. This process, including formal approval by the District
Board, typically takes 75-90 days and provides all the funds at the time of closing.

Direct Placement — The District has experience with seeking financing directly with a single bank
or financial institution. Under this structure, there is no underwriter required given the direct
negotiations with the investor. Legal services are still required (bond counsel), but no official
statement is necessary nor the need for a rating (the bank will have its own credit committee that
will do similar work as part of their due diligence). To identify the most competitive financing
terms, it is recommended that a solicitation process be used to select the appropriate financial
institution. A registered broker-dealer would be engaged to solicit bids. The direct placement
process, including formal approval by the District Board, typically takes 60-75 days and can fully
fund the Project or be structured to have a draw down as part of the Project expenditures (which
potentially can save interest in the earlier part of the financing process).

Financing Authority — For many smaller public agencies, the process of financing projects can be
overwhelming. In addition, many small public agencies have never borrowed funds or established
any kind of credit rating (making their access to the capital markets limited). There are a few
financing programs established to assist these types of agencies which allow access to the capital
markets through their more frequent bond issuances. One example is IBank (as defined above),
which performs its own credit assessment on the District, evaluates the Project scope, and decides
on the viability of the Project and District ability to repay the obligation. IBank has a defined
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NORTH MARIN WATER DISTRICT 2022 ADMINISTRATION & LABORATORY UPGRADE —

PROJECT FINANCING ALTERNATIVES

FEBRUARY 10, 2022

application process which potentially requires 90+ days to get through final approvals and
funding. The benefit to the District is that no services of bond or disclosure counsel, an
underwriter, or a rating agency are required (those services are incorporated into the IBank

application process).

Debt Service Coverage Ration Calculation

Water Consumption Sales
Bi-Monthly Meter Service Charge
Connection Fees

Developer Fees

Sewer Service Charge

Other Charges and Services
Investment Earnings

Total Gross Operating Revenues

Operating Expenditures
Source Supply

Pumping

Water Facilities Operations
Water Treatment
Transmission & Distribution
Sewage Collection & Treatment
Customer Service

General & Administrative
Water Conservation

Total Operating Expenditures

Net Revenues

Debt Service
2005 DWR Loan (Novato Water)
2005 SWRCB Loan (Novato Recycled Water)
2011 SWRCB Loan (Novato Recycled Water)
2011 Bank of Marin Loan
2016 SWRCB Loan (Novato Recycled Water)
2018 JP Morgan Chase Bank Loan
2019 Capital Lease (Enterprise)

Total Current Debt Service

Current Coverage

2022 Bonds (20-Year Private Placement) Estimated

Coverage for Private Placement

2022 Bonds (20-Year Public Offering) Estimated

Coverage for Public Offering

Audited Projected
19,546,611 20,663,269 21,843,720 22,883,625 23,973,038 24,657,803
5,210,162 5,507,808 5,822,458 6,099,645 6,390,029 6,572,554
3,496,089 840,000 870,000 870,000 870,000 870,000
1,005,939 - - - - -
276,360 276,360 276,360 276,360 276,360 276,360
345,402 345,402 345,402 345,402 345,402 345,402
143,166 143,166 143,166 143,166 143,166 143,166
29,880,563 27,632,839 29,157,939 30,475,033 31,854,829 32,722,119
8,624,268 8,882,996 9,149,486 9,423,970 9,706,690 9,997,890
642,477 661,751 681,604 702,052 723,114 744,807
1,218,090 1,254,633 1,292,272 1,331,040 1,370,971 1,412,100
1,917,786 1,975,320 2,034,579 2,095,617 2,158,485 2,223,240
3,624,404 3,733,136 3,845,130 3,960,484 4,079,299 4,201,678
184,329 189,859 195,555 201,421 207,464 213,688
470,411 484,523 499,059 514,031 529,452 545,335
3,658,894 3,768,661 3,881,721 3,998,172 4,118,117 4,241,661
396,414 408,306 420,556 433,172 446,167 459,552
20,737,073 21,359,185 21,999,961 22,659,960 23,339,758 24,039,951
9,143,490 6,273,654 7,157,979 7,815,073 8,515,071 8,682,168
1,044,474 1,044,474 1,044,475 1,044,474 1,044,475 1,044,475
273,367 273,367 273,367 273,367 273,368 273,367
614,299 614,299 614,299 614,299 614,299 614,299
552,800 552,800 552,800 552,800 552,800 552,800
275,773 275,773 275,773 275,773 275,773 275,773
380,290 378,027 375,630 378,098 380,297 377,227
- 72,942 72,938 72,476 40,750 12,176
3,141,003 3,211,682 3,209,281 3,211,287 3,181,761 3,150,116
2.91x 1.95x 2.23x 2.43x 2.68x 2.76x
527,483 1,054,966 1,054,966 1,054,966 1,054,966
1.68x 1.68x 1.83x 2.01x 2.06x
530,191 1,060,383 1,060,383 1,060,383 1,060,383
1.68x 1.68x 1.83x 2.01x 2.06x

In order for the District to take on additional debt, it must represent that the “Coverage” ratio will remain
above 1.20x. If the ratio drops, the District will be required to increase water rates or lower expenditures

to improve the ratio.
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NORTH MARIN WATER DISTRICT 2022 ADMINISTRATION & LABORATORY UPGRADE —
PROJECT FINANCING ALTERNATIVES FEBRUARY 10, 2022

District Bonding Capacity

Based on the District’s current financial position, outstanding obligations, and previously approved rate
increases, there is financial capacity beyond the proposed Project financing shown above. The bond
capacity analysis below is based on two scenarios; (1) the total current bond capacity (assuming a single
financing in 2022 which would cover the Project plus additional capital projects beyond the programmed
smaller annual capital projects), and (2) the future remaining bonding capacity (assuming only the Project
financing is completed in 2022 and a secondary financing is done in 2025).

For the purposes of maximum bonding capacity analysis, we assumed a 30-year repayment (to calculate
the greatest funding amount). This assumes any capital projects funded by proceeds of the financing
would have useful life expectancy greater than 30 years. While many District assets have longer useful
lives (i.e., 50 years), a 30-year bond amortization is typical for public agency financings. In the event that
shorter-term assets are being financed, the bonding capacity would decrease. For example, a 20-year
amortization period would result in lower bonding capacity, due to 10 fewer years in the repayment
schedule. As noted earlier, the Project financing is structured as a 20-year repayment to align with the
original Rate Study projections but could be amortized over 30 years given the expected useful life of the
building and lab improvements.

Current Bonding Capacity — Based on the District’s 2021/22 net revenues, a 30-year amortization,
current market interest rates and the availability to budget approximately S2M/year for debt
service, the District could generate a total of $35M for capital projects. This would fund both the
Project and approximately $19M in additional capital projects. This is in addition to the District’s
planned, regular, pay-go CIP (of approximately S4M per year allocated through the budget
process).

Future (2025) Bonding Capacity — If the District funds the Project only as part of the 2022
financing, there is approximately $850K/year in available net revenues starting in 2025 that could
be applied to a new financing. Assuming a 30-year amortization and conservative interest rates
(4.50%), the District could generate $13M for capital projects. Note — the reason for the lower
total bonding capacity is the assumption of higher interest rates and the delay in issuing the
second series of bonds.

Policy/Process Considerations

The District is moving to approve the Project plans and bid specifications and receive construction bids in
early spring with the intention of starting construction in the early summer (after relocation of existing
staffing to a temporary location). For the District to execute a contract for construction, it must represent
the financial capacity to make the payments to the contractor. For many public agencies, this
representation comes through the approval of a financing concurrently with the award of bid.

The three financing approaches discussed above include estimated process times (started once the
District Board gives direction to staff and NHA Advisors). While the direct placement and public offering
have established processes and timelines, the IBank application process is not controlled by the District
and will have uncertainty given the IBank’s internal process. While IBank representatives have stated
their process is efficient and reasonably short, it cannot be guaranteed that funding will be secure prior
to the start of construction. The District does have the ability to fund initial Project expenditures from
reserves and use IBank proceeds once they are available.
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NORTH MARIN WATER DISTRICT 2022 ADMINISTRATION & LABORATORY UPGRADE —
PROJECT FINANCING ALTERNATIVES FEBRUARY 10, 2022

Recommendation

Based on conversations with District staff, NHA Advisors recommends beginning the financing process
soliciting financing proposals from financial institutions (direct placement) and the IBank application
process with the intention of evaluating the best option within 30 days. While it may have additional
transaction costs for the preliminary work required, the District can maintain the flexibility to achieve the
lowest cost of financing between the IBank program and a direct placement. NHA Advisors proposes to
monitor the market conditions and solicit proposals from multiple financial institutions for comparison to
the IBank rates. In the event the IBank program is delayed or their rate is not competitive with the direct
placement banks, the District can pivot and execute an agreement with the selected bank. IBank has
indicated that there is a point in their process where the District is obligated to enter into an agreement
with them, so it will be important to make the financing structure decision prior to reaching that point in
their process.
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NORTH MARIN WATER DISTRICT 2022 ADMINISTRATION & LABORATORY UPGRADE —

PROJECT FINANCING ALTERNATIVES FEBRUARY 10, 2022
APPENDIX A
Summary Statistics
20-Year

Marketability High High High
Par Amount $16,230,000 $15,410,000 $16,170,000
TIC 3.45% 2.71% 2.68%
All-In TIC 3.48% 2.84% 2.78%
Transaction Costs $212,300 $307,460 $150,000
Annual Debt Service $1,125,502 $1,060,383 $1,054,966
Variance from IBank ($65,119) ($70,536)
Total Debt Service $22,510,035 $21,207,650 $21,099,324
Variance from IBank (51,302,385)  (S1,410,711)

Par amount reflective of premium pricing structure (bonds have higher interest rate but District receives premium from investors

which allows lower total par amount of bonds
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NORTH MARIN WATER DISTRICT 2022 ADMINISTRATION & LABORATORY UPGRADE —
PROJECT FINANCING ALTERNATIVES FEBRUARY 10, 2022

NHA Advisors, LLC is registered as a Municipal Advisor with the SEC and Municipal Securities Rulemaking Board (“MSRB”). As such, NHA Advisors,
LLC has a Fiduciary duty to the public agency and must provide both a Duty of Care and a Duty of Loyalty that entails the following.

Duty of Care
a) exercise due care in performing its municipal advisory activities;
b)  possess the degree of knowledge and expertise needed to provide the public agency with informed advice;
c) make a reasonable inquiry as to the facts that are relevant to the public agency’s determination as to whether to proceed with a
course of action or that form the basis for any advice provided to the public agency; and
d) undertake a reasonable investigation to determine that NHA Advisors, LLC is not forming any recommendation on materially
inaccurate or incomplete information; NHA Advisors, LLC must have a reasonable basis for:

i any advice provided to or on behalf of the public agency;

iil. any representations made in a certificate that it signs that will be reasonably foreseeably relied upon by the public agency,
any other party involved in the municipal securities transaction or municipal financial product, or investors in the public
agency securities; and

iii. any information provided to the public agency or other parties involved in the municipal securities transaction in
connection with the preparation of an official statement.

Duty of Loyalty

NHA Advisors, LLC must deal honestly and with the utmost good faith with the public agency and act in the public agency’s best interests without
regard to the financial or other interests of NHA Advisors, LLC. NHA Advisors, LLC will eliminate or provide full and fair disclosure (included herein)
to Issuer about each material conflict of interest (as applicable). NHA Advisors, LLC will not engage in municipal advisory activities with the public
agency as a municipal entity, if it cannot manage or mitigate its conflicts in a manner that will permit it to act in the public agency’s best interests.
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NORTH MARIN WATER DISTRICT
2022 ADMINISTRATION AND LABORATORY UPGRADE

PROJECT FINANCING ALTERNATIVES



Project Funding Needs

Estimated Funding Needs
New Laboratory Building & Support Spaces

Site Improvement & Site Utilities
Renovation of Existing Building

Estimated Hard Project Cost

Construction Consultants

Permits & Fees

Temporary Facilities (Office/Lab)
NMWD Supplied Work

NMWD Supplied Furniture/Equipment
Project Contingency (5%)

Estimated Soft Project Costs

Total Project Cost

$4,581,000
$1,658,000
$6,627,000
$12,866,000

$1,374,573
$151,660
$540,714
$7,460
$313,832
§772,712
$3,160,951

$16,026,951

» 2020 Rate Study
assumed Project was
financed (versus paid
from rate revenue and
reserves)



Historical and Projected Net Revenues

$10,000,000
$9,000,000 Projected Results
(Current)
$8,000,000
Actual Results
$7,000,000
$6,000,000
$5,000,000 Projected Results
o (Rate Study)
$4,000,000
$3,000,000
$2,000,000
$1,000,000
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Revenue and Expenditure Projections

Water Consumption Sales
Bi-Monthly Meter Service Charge
Connection Fees

Developer Fees

Sewer Service Charge

Other Charges and Services
Investment Earnings

Total Gross Operating Revenues

Operating Expenditures
Source Supply

Pumping

Water Facilities Operations
Water Treatment
Transmission & Distribution
Sewage Collection & Treatment
Customer Service

General & Administrative
Water Conservation

Total Operating Expenditures

Net Revenues

Audited Projected
19,546,611 20,663,269 21,843,720 22,883,625 23,973,038 24,657,803
5,210,162 5,507,808 5,822,458 6,099,645 6,390,029 6,572,554
3,496,089 840,000 870,000 870,000 870,000 870,000
1,005,939 - - - - -
276,360 276,360 276,360 276,360 276,360 276,360
345,402 345,402 345,402 345,402 345,402 345,402
143,166 143,166 143,166 143,166 143,166 143,166
29,880,563 27,632,839 29,157,939 30,475,033 31,854,829 32,722,119
8,624,268 8,882,996 9,149,486 9,423,970 9,706,690 9,997,890
642,477 661,751 681,604 702,052 723,114 744,807
1,218,090 1,254,633 1,292,272 1,331,040 1,370,971 1,412,100
1,917,786 1,975,320 2,034,579 2,095,617 2,158,485 2,223,240
3,624,404 3,733,136 3,845,130 3,960,484 4,079,299 4,201,678
184,329 189,859 195,555 201,421 207,464 213,688
470,411 484,523 499,059 514,031 529,452 545,335
3,658,894 3,768,661 3,881,721 3,998,172 4,118,117 4,241,661
396,414 408,306 420,556 433,172 446,167 459,552
20,737,073 21,359,185 21,999,961 22,659,960 23,339,758 24,039,951
9,143,490 6,273,654 7,157,979 7,815,073 8,515,071 8,682,168



Projected Coverage Calculations

Audited Projected
2021
Net Revenues 9,143,490 6,273,654 7,157,979 7,815,073 8,515,071 8,682,168
Debt Service
2005 DWR Loan (Novato Water) 1,044,474 1,044,474 1,044,475 1,044,474 1,044,475 1,044,475
2005 SWRCB Loan (Novato Recycled Water) 273,367 273,367 273,367 273,367 273,368 273,367
2011 SWRCB Loan (Novato Recycled Water) 614,299 614,299 614,299 614,299 614,299 614,299
2011 Bank of Marin Loan 552,800 552,800 552,800 552,800 552,800 552,800
2016 SWRCB Loan (Novato Recycled Water) 275,773 275,773 275,773 275,773 275,773 275,773
2018 JP Morgan Chase Bank Loan 380,290 378,027 375,630 378,098 380,297 377,227
2019 Capital Lease (Enterprise) - 72,942 72,938 72,476 40,750 12,176
Total Current Debt Service 3,141,003 3,211,682 3,209,281 3,211,287 3,181,761 3,150,116
Current Coverage 2.91x 1.95x 2.23x 2.43x 2.68x 2.76x
2022 Bonds (20-Year Private Placement) Estimated 527,483 1,054,966 1,054,966 1,054,966 1,054,966
Coverage for Private Placement 1.68x 1.68x 1.83x 2.01x 2.06x
2022 Bonds (20-Year Public Offering) Estimated 530,191 1,060,383 1,060,383 1,060,383 1,060,383
Coverage for Public Offering 1.68x 1.68x 1.83x 2.01x 2.06x



Financing Options

Public Offering

Water Revenue Bonds sold through public underwriting

Direct Placement

Financing agreement with single financial institution

Financing Authority

State of California’s Infrastructure and Economic Development Bank (“IBank”)

Marketability

Par Amount

TIC

All-In TIC
Transaction Costs
Annual Debt Service
Variance from IBank
Total Debt Service
Variance from IBank

High
$16,230,000
3.45%
3.48%
$212,300
$1,125,502

$22,510,035

20-Year

High
$15,410,000
2.71%
2.84%
$307,460
$1,060,383
(565,119)
$21,207,650
(51,302,385)

High
$16,170,000
2.68%
2.78%
$150,000
$1,054,966
(570,536)
$21,099,324
($1,410,711)




Bonding Capacity

Current Bonding Capacity (2022) Future (2025) Bonding Capacity
» Based on the calculated net » Based on 2022 Project Financing
revenue projections (S2M/year and $16M — Project Funding
maintaining a 1.20x debt service _ _
coverage): » 2025 Financing
$35 000,000 capacity 513,000,000 capacity

$16M — Project Funding Additional Capital Projects

$19M - Additional Capital Projects

Note: this analysis of maximum bonding capacity is in addition to the District’s
planned, regular pay-as-you-go CIP (approx. S4M per year)
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Recommendation

» Dual Track Process Proposed Dual-Track Approach
» Maintain options
.. Direct
IBank Application IBank Placement

Direct Placement Solicitations

» Decision will depend on interest
rates and timing of funds

Decision Point: Receive /

compare interest rate bids

Proceed with
best strategy

District Funds Project










JB Memo Reinstatement of Water Shut-Offs and State Water Arrearage Payment Program Status

February 11, 2022

Page 2 of 2

offs will be systematically reinstated over the next 3-6 months will the goal of reducing the shut-

off list to a manageable level by the end of the fiscal year.









Microgrid BOD Memo
February 11, 2022
Page 2 of 2

¢ Stage 3 - Project Execution
o Step 9 — Execution of a Project Special Facilities Agreement that defines
ownership and provides a “permission to operate”.
o Step 10 — Execution of a Microgrid Operating Agreement which defines
operations and maintenance conditions.
o Step 11 — Project Development which is the actual implementation of the

Project.

As summarized above, the overall process from the time of expressing interest to PG&E
to actual construction or implementation of a microgrid facility includes many steps and requires
significant time and effort by the applicant. The proposed microgrid project envisioned by the
community Committee is currently in Stage 1. A graphic showing the overall PG&E process is

provided as Attachment 1.

Partnering on a Community Microgrid

In general, District staff support the concept of a community-scale microgrid facility in the
Oceana Marin (OM) area. As described previously, the process for developing and constructing
such a facility is very involved and requires ongoing coordination with PG&E. Due to very limited
staffing and resources for the District's OM enterprise, the level of participation in the project's
development and implementation should be limited to providing data as necessary regarding
existing District facilities as well as coordination with the Committee at key times during the
process. Currently the District doesn't have a full understanding of the details and conditions for
any necessary legal arrangements between the community partners or with PG&E, including but
not limited to net metering arrangements or long-term operations and maintenance
responsibilities. Based on the District’s experience with operating and maintaining electrical and
mechanical systems as well as other physical infrastructure at OM over the last 50 plus years
there is recognition of the significant impacts that the weather and the overall marine environment
has on such systems and infrastructure. It is important that these conditions be considered in the

design and layout of a microgrid as well as its routine maintenance and long-term maintenance.

A draft letter of interest using a template provided by PG&E is included in Attachment 2.
Minor edits to the template, shown in tracked changes format, better reflect the current status of
the District interest at this stage of the process and the importavnce of the overall cooperation with
local stakeholders. The assumption is that the community Committee will take the lead for all the

necessary stages and steps with PG&E under the CMEP.

RECONMMENDATION
The Board direct staff on how to respond to the request for a letter of support for PG&E's

CMEP and provide any Board considerations or comments at this early stage of the process.



Pacific Gas and

Community Microgrid Enablement Program Resilience Planning Guide

APPENDIX B

CMEP Implementation Workflow
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DRAFT

February 16, 2022

Dear PG&E Community Microgrid Enablement Program Staff:

We are writing as representatives of North Marin Water District to express our
interest in participating in_the developing development of a of a Dillon Beach local
microgrid in association with our community partners.

We have reviewed PG&E’s Community Microgrid Enablement Program
(CMEP) on PG&E'’s website and are seeking critical facility energy resilience along
with our community partners for extreme weather, Public Safety Power Shutoff events
or other events.

There is significant potential for a microgrid in our Oceana Marin wastewater
service area (within Dillon Beach area), within PG&E’s electric service territory, with
Project Resources interconnected to PG&E's electric distribution system. This
microgrid would serve our critical facilities consisting of such-as-water-and-wastewater
systems.

Our area is eligible for PG&E's CMEP in that it meets at least one of the
following criteria:

a) In a Tier 2 or 3 HFTD at the time of CMEP application,

b) In an area that has been impacted by a Public Safety Power Shutoff
(PSPS) event, or

c) In an area prone to outages, defined as the top 1% Worst Performing
Circuits excluding Major Event Days, from PG&E’s Annual Electric
Reliability Report in the AIDI or AlF| category, in either of the last 2 years.

We look forward to discussing with PG&E and our local partners the potential
for a microgrid in Dillon Beach, which can provide substantial community and
environmental benefit. Please let us how we-we and our community partners can
proceed with such discussion with you. | can be reached at 1-415-761-8945 or
twilliams@nmwd.com.

Sincerely,

Anthony Williams
Assistant GM/Chief Engineer
AW:edm

Wnmwdfileservenengineering\NON JOB No 1SSUES\Oceana Marin Misc\Micro-gridiLtr to PGE re Dillon Beach Microgrid Project Jan 2022.docx
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North Bay Watershed Association
Board Meeting

February 4, 2022

Page 2

ED updates,
Board questions

Andy Rodgers, Executive Director and input

10:55 | Executive Director Report

Andy will provide an update on active projects, recent meetings,
communications, committees, activities, and developing initiatives
since the December 3 Board meeting. Andy will outline ideas for
next and future Board meeting topics and solicit feedback

11:10 | Board Information Exchange and Drought Updates N/A
Members
Members will highlight issues and share items of interest.

11:30 | Announcements/Adjourn N/A

Next Board Meeting: March 4, 2022

NORTH BAY WATERSHED ASSOCIATION n\c\905\60-20-02\wp\Board Meetings\22 0204







DISBURSEMENTS - DATED FEBRUARY 3, 2022

Item #18

Date Prepared 1/31/22

The following demands made against the District are listed for approval and authorization for payment in accordance
with Section 31302 of the California Water Code, being a part of the California Water District Law:

Seq Payable To For Amount
90456*  US Bank Card CA Society of Municipal Finance Officers Conf
($470) & Membership ($110), Safety Supplies
($1,217), AWWA-Drought Webinar ($20),
Latches ('09 Peterbilt) ($183), Microsoft
Licenses ($559), Nat'l Assoc of Corrosion
Engineer Int'f Course ($1,899), Chips for
Holiday Lunch ($30), CA Water Environment
"Lab Calculations" Webinar ($50), Zoom for
Board Meetings ($47) & Aatrix-DE9 & 941 ($49) $4,633.16
60308*  City of Novato Annual Encroachment Permit 6,000.00
1 Ackley, Meredith Refund Bill Adjustment on Open Account 2,706.64
2 Arrow Benefits Group January 2022 Dental Admin Fees 265.55
3 Asbury Environmental Services  Used QOil Filter Disposal 55.00
4 AT&T January Internet Services PRTP 90.25
S AT&T Telephone ($66), Fax ($22), Leased Lines
($142) & Data ($219) 448.56
6 Backflow Distributors Freezer Bags (5) 496.44
7 Bay Area Barricade Service Orange Cones (20) 281.23
8 Bearings & Hydraulics Trailer Jack Foot 38.55
9 Bold & Polisner Dec Legal Fees-General ($13,673) & Potter
Valley FERC-NMWD Portion ($945) 14,617.50
10 Consolidated CM Prog Pymt#7. Construction Management
Services for NMWD Building Renovation Project
(Balance Remaining on Contract $54,747) 16,415.00
1 Cordeiro, Jeanne Novato "Toilet Rebate" Program 125.00
12 Core & Main Elbow 251.72
13 Davenport, Colin Exp Reimb: Hotel & Meals for Conference in
Sacramento (1/18-1/20) ($337) & D3 Exam Fee 436.60
*Prepaid Page 1 0of 3 Disbursements - Dated February 3, 2022



Seq Payable To For Amount
14 Vision Reimbursement 185.00
15 EKI Environment & Water, Inc. Prog Pymt#3: Recycled Water Demand &

Expansion Analysis for NMWD (Balance

Remaining on Contract $792) 2,206.10
16 Evoqua Water Technologies LLC Service on Deionization System 328.99
17 Ferguson Waterworks 6" Compound Meter w/6' Antenna ($6,271),

Neptune Antenna & Base ($243) 6,514.34
18 Fisher Scientific Zinc Standard (Lab) 56.70
19 Fong, Victoria Novato "Toilet Rebate" Program 250.00
20 Freyer & Laureta, Inc. Prog Pymt#4: Provide Engineering & Design

Services for NMWD Hydropneumatic Pressure

Stations (Balance Remaining on Contract

$56,210) 6,442.50
21 Gallagher Ranch LLC Gallagher Ranch Well No. 2 Easement Payment 50,000.00
22 Grainger Water Hose Assembly ($405) (STP), Parts for

PRE1 Eye Wash ($584), Blower w/Battery Pack

($359) & Miscellaneous Maintenance Tools &

Supplies ($1,300) 2,648.14
23 Greenhalgh, Daniel and Thobile Refund Overpayment on Closed Account 92.17
24 Harrington Industrial Plastics Rebuilt Kits for STP Pumps (4) 438.44
25 Hieu N Dang DDS Inc Refund Overpayment on Closed Account 65.37
26 Intellaprint Systems Large Format Printer (Eng) 11,929.58
27 Jensen Instrument Company Flow Meter for STP 3,880.67
28 Kehoe, Theresa Exp Reimb: Mileage, Notary Fees ($43) &

Certified Mail 73.83
29 Kelly Services, Inc. Organic Chemist Temp Services (Lab) (30 hrs) 1,857.27
30 Marin Independent Journal New Water Supply Public Outreach Ads (12/3 &

12/17) 530.00
31 McLellan Co, WK Misc Paving 8,654.58
32 New Resources Group Dye Tab Leak Detection Tablets (8,000) 465.82
33 Noonan, Kathleen Novato "Toilet Rebate" Program 125.00
*Prepaid Page 2 of 3 Disbursements - Dated February 3, 2022






DISBURSEMENTS - DATED FEBRUARY 10, 2022

Date Prepared 2/7/22

The following demands made against the District are listed for approval and authorization for payment in accordance
with Section 31302 of the California Water Code, being a part of the California Water District Law:

Seq Payable To For Amount
P/R* Employees Net Payroll PPE 1/31/22 $157,943.37
90457  Internal Revenue Service Federal & FICA Taxes PPE 1/31/22 72,384.94
90458*  State of California State Taxes & SDI PPE 1/31/22 16,155.85
90459 CalPERS Pension Contribution PPE 1/31/22 42,085.54
1 Advanced Infrastructure Tech. Metal Detector (Construction) 640.62
2 Alpha Analytical Labs Lab Testing 55.00
3 Automation Direct Wire for Controls ($152), Analog Input Modules
(2) ($234) & PLC Breakers 440.51
4 Bay Area Crane Services, Inc. Crane Services on 1/28 (Pump Station @ STP) 1,440.00
5 Buck's Saw Service Chain Saw Parts ($755) & Miscellaneous
Maintenance Tools & Supplies ($241) 996.49
6 Caltest Analytical Laboratory Lab Testing (O.M.) 95.80
7 Casey, Erin Refund Overpayment on Open Account 5,697.23
8 Clyde, Karen Exp Reimb: Safety Supplies 156.27
9 Consolidated CM Reissue Payment-Original Check Lost in Mail
(Pymt#5-Construction Management Services) 7,714.00
10 Core & Main Hydrant Buries (7) ($3,768), Flange Setter
($649), Bushings (10), Hydrant Extensions (4)
($690), Nipples (2) ($76), Mechanical Joint
Accessory Set ($423), Elbow & 6" Megalug
Accessory Set ($1,194) 6,977.66
11 DataTree January Subscription to Parcel Data Info 100.00
12 Direct Line Inc February Telephone Answering Service 169.00
13 Evoqua Water Technologies LLC Service on lonization System (Lab) 328.99
14 Fiserv/Bastogne Inc. Account Closed-Return Payment 120.00
*Prepaid Page 1 of 3 Disbursements - Dated February 10, 2022



Seq Payable To For Amount
15 Fishman Supply Co Miscellaneous Safety Supplies 820.86
16 Grainger Miscellaneous Maintenance Tools & Supplies 688.26
17 Hildebrand Consulting LLC Prog Pymt#1: Drought Surcharge Study-Novato

& West Marin ($9,200) & Prog Pymt#2:

($1,840) (Balance Remaining on Contract 11,040.00
18 Kelly Services, Inc. Organic Chemist Temp Services (Lab) (31 hrs) 1,903.44
19 Kiosk Creative LLC Prog Pymt#10: Website & Social Media

Support (Balance Remaining on Contract 4,854.28
20 Lincoln Life Employer Serv Deferred Compensation PPE 1/31/22 15,5623.30
21 Long, Jack Refund Overpayment on Open Account 2,502.98
22 County of Marin Encroachment Permit (472 Wilson Ave) 448.54
23 Munsee, Bruce Novato "Toilet Rebate" Ultra High Efficiency

Program (3) 600.00
24 Nationwide Retirement Solution  Deferred Compensation PPE 1/31/22 995.00
25 Novato Builders Supply Lumber ($195), Parts for O.M. Ponds ($66) &

Wood Working Tools ($340) 600.47
26 Office Depot First Aid Kit & Misc Office Supplies ($232) 260.15
27 Pearlman, Avram Exp Reimb: Dec 2021-Feb 1, 2022 Mileage 101.03
28 PG&E Power: Bldg/Yard ($4,959), Other ($207),

Pumping ($26,663), Rect/Cont ($633) &

Treatment ($146) 32,607.95
29 Point Reyes Vacation Rentals Compensation for 2 Weeks Loss of Rental of

420 Drakes View Dr., Inverness During

Completion of PRE 4B Tank Removal &

Driveway Grading 6,600.00
30 Professional Financial Investors, Return Payment-City of Petaluma Customer 5.43
31 Rauch Communication Prog Pymt#14: Consulting Services Outreach

Consultant Services Support (Balance Remaining on

Contract $15,535) 1,511.25
32 Russell, Tim and/or Anne Refund Overpayment on Open Account 199.56
33 Scott Technology Group Monthly Maintenance on Engineering Copier 205.59
34 Staples Business Credit Misc Office Supplies 367.59
*Prepaid Page 2 of 3 Disbursements - Dated February 10, 2022






MEMORANDUM

To: Board of Directors @0“{ February 11, 2022
From: Nancy Williamson — Sr. Accountant

Subj: Reimbursement Program 2021

t:\financereimb programireimbmemo2021.doc

RECOMMENDED ACTION: Information Only
FINANCIAL IMPACT: $0 Reimbursement Payment to Developers

Regulation 30 (attached), Reimbursement for Extension of Pipelines that Benefit Others, allows
developers to receive reimbursement for pipelines they are required to install which are not within the
developer’s property. Reimbursement eligibility is determined by the District prior to execution of the
Water Service Agreement, and is based upon the benefit to be derived from other potential users of the
extended pipeline. The reimbursement entitlement is available only for installation of six-inch diameter
pipeline and larger, and the first one hundred feet of said pipeline and fittings are not eligible for

reimbursement.

Regulation 30 provides that each year following the first full year after completion of the extension,
the District pays to each developer having a reimbursement entittement a pro-rata share of all
Reimbursement Fund Charges held by the District in its Reimbursement Fund Account. Reimbursement
fund charges in Novato are $420 for a 5/8" residential meter and $1,055 for a 1” residential meter.
Reimbursement fund charges in West Marin are $1,950 for a 5/8” residential meter and $4,950 fora 1”
residential meter. Reimbursement Fund Charges received and reimbursement entitlements are
accounted for separately for the Novato and West Marin Service Areas (the current year schedule is
attached). A developer's reimbursement entittement expires upon payment thereof by the District in full

without interest, or on the tenth year of payment, whichever occurs first.

There were no participants in the Novato Reimbursement Program in 2021. There was $149,327
remaining in the Reimbursement Fund in 2020. We collected $203,186 in Reimbursement Fund Charges

during calendar year 2021 which leaves a balance of $352,513 in the Novato Reimbursement Fund.

There were no participants in the Reimbursement Program for West Marin in 2021. The balance in
the West Marin Reimbursement fund was $11,100 at December 31, 2020 and we collected $5,850 in
additional Reimbursement Fund Charges in 2021. That leaves a balance of $16,950 that will be carried
over to next year's Reimbursement Program.



NORTH MARIN WATER DISTRICT
REGULATION 30
REIMBURSEMENT FOR EXTENSION OF PIPELINES THAT BENEFIT OTHERS

a. Reimbursement Entitlement for Off Tract Pipelines

The Reimbursement Entitlement for pipelines paid for by the Applicant but not within the
Applicant's property shall be based upon the benefit to be derived by other potential users of said
pipelines as estimated and determined by the District in its sole discretion. Reimbursement
Entittement will be considered only for pipelines and fittings of six-inch diameter and larger. The
first one hundred feet of said pipelines and fittings except for the oversized portion are not eligibie
for Reimbursement Entitlement. In determining the Reimbursement Entittement any pipeline
footage traversing land in other water service zones or paralleling an existing water main shall not
be considered eligible for reimbursement unless the District determines that such footage can
reasonably be expected to be of benefit to abutting lands. The maximum Reimbursement
Entitlement shall not exceed the maximum potential benefit to be derived by other users of the
facilities paid for by the Applicant as determined by the District in its sole discretion.

b. Reimbursement Payments

In January of each year following the first full year after completion of the extension, the
District will pay to each Applicant having a Reimbursement Entitlement, a portion of the total
amount of Reimbursement Fund Charges established by Regulation 1.c. and received by the
District from Applicants located within the same service area during the previous calendar year.
Said portion shall be determined by multiplying said total amount of Reimbursement Fund Charges
received by the quotient obtained by dividing the Applicant's unexpired reimbursement entitlement
by the total of all unexpired reimbursement entitlements within the same service area. For the
purpose of this Regulation, the Point Reyes and Paradise Ranch Estates Service Areas shall be
considered one service area called the West Marin Service Area. Reimbursement Fund Charges
received and unexpired Reimbursement Entitlements shall be accounted for separately for the
Novato and West Marin Service Areas.

C. Expiration of Reimbursement Entitlement

The Applicant's unexpired Reimbursement Entitlement for a given year shall be determined
by subtracting all prior reimbursement payments made to said Applicant from said Applicants'
Reimbursement Entitlement. An Applicant's Reimbursement Entitlement shall expire and become
invalid upon payment thereof by the District in full without interest, or on December 31 of the tenth
year of payment on account thereof pursuant to Regulation 30.b. whichever shall first occur.

d. Acknowledgment of Necessity

Anyone who pays, deposits or agrees to pay all or part of the cost of any extension or
improvement of the District's Water Distribution system hereby acknowledges that such extension
or improvement is necessary and reasonable and releases the District from any liability based on a
claim that a determination made by the District pursuant to Regulation 21 is or was unnecessary or
unreasonable.

e. Assignment of Reimbursement Entitlement

The District will not recognize any assignment or attempted assignment of a Reimbursement
Entitlement unless the assignment is in a form satisfactory to and approved in writing by the District
and is signed and acknowledged by the assignor. The District will furnish forms of assignment on
request. Except with the prior written approval of the District, no assignment of a Reimbursement
Entitlement shall be effective until the first payment thereon from the reimbursement fund is paid or
payable.

NMWD Regulation 30, adopted 9/64 1 Revised: 3/67, 1/71, 4/73, 10/91, 6/92, 12/92, 7/96



f. Liens of Reimbursement Entitlement

The District shall have a lien upon all money payable as a Reimbursement Entitlement for
any indebtedness to the District of the holder of said entittement. The District may exercise said
lien without notice by transferring the appropriate amount from Reimbursement Fund Charges paid
to the District at the time annual reimbursement payments are made.

g- Non-Applicability

This Regulation 30 shall not apply to extension or construction of recycled water facilities.
The District may, however, enter into reimbursement arrangements for recycled water systems it
deems reasonable and fair on a case by base basis.

NMWD Regulation 30, adopted 9/64 2 Revised: 3/67, 1/71, 4/73, 10/91, 6/92, 12/92, 7/96



NORTH MARIN WATER DISTRICT
REIMBURSEMENT PROGRAM - 2021
Allocation Calculations

GL Acct 22700-01

taccountants\financials\strtfy22\reim22yr.xisjreim21yr

TOTAL GRAND
PRIOR ENTITLEMENT REIMB PAID TOTAL ENTITLEMENT
Job FIRST FINAL ORIGINAL REIMB = REMAINING at This year REIMB REMAINING
Number PROJECT YEAR YEAR ENTITLEMENT PAID 12/31/2021 {pd in 2022 for 2021) PAID at 12/31/2021
NOVATO:
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Tota! invested $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
% Earned Entitlements Expiring this year $0.00
Remaining Entitiement Balance $0.00
Amt Remaining in Reimb Acct from 2020 $149,326.94
Reimb collected 1/1/21 - 12/31/21 (22700-01) 203,186.00
Balance in Reimb Fund at 12/31/21 352,512.94
Paid out this year 0.00
Remaining in Reimb Acct after payments $352,512.94
There were no entitiements remaining in the Novato Reimbursement program last year.
No new entitlements to add in 2021.
WEST MARIN:
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Total invested $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
% Eamed Entitlements Expiring this year $0.00
Remaining Entitiement Balance $0.00
Amt Remaining in Reimb Acct from 2020 $11,100.00
Reimb collected 1/1/21 - 12/31/21 (22700-02) 5,850.00
Balance in Reimb Fund at 12/31/21 16,950.00
Paid out this year 0.00
Remining amount in reimbursement account $16,950.00

There have been no new entitiements added to the West Marin Reimbursement Program, since the last two that expired in 2016.



MEMORANDUM

To: Board of Directors February 11, 2022
From: David Ladd, Operations / Program Assistant Il T

Subject: Green House Gas Emission Reduction Progress — Reporting Year 2020
x:\o&m tech\climate registry\cris 2020\memo ghg cy2020.docx

RECOMMENDED ACTION: Information
FINANCIAL IMPACT: None

In 2006, California enacted the Global Warming Solution Act (AB 32), which set into law the
greenhouse gas (GHG) emissions reductions goal — to reduce emissions to the 1990 level by 2020.
The California Air Resources Board (CARB) was directed to develop action plans to reduce GHG
emissions for the 2020 targets, and identified nine discreet, early action measures, including
regulations affecting landfills, motor vehicle fuels, refrigerants in cars, tire pressure and port
operations.

North Marin Water District has been committed to reducing its GHG emissions since 2006 by
becoming a member of the California Climate Action Registry (CCAR). First efforts included the
identification of the 1990 emission levels for establishing a baseline. After review of NMWD records,
it was determined that the 1990 records were incomplete and the most complete records were from
1996. The 1996 records were then entered into the CCAR program and NMWD'’s baseline GHG
emission levels were developed in seven areas of operation for fleet and electric power emission
contributions. The seven areas of operation are: District Headquarter buildings, Novato Water
Distribution, Stafford Treatment Plant, West Marin Water Distribution, Point Reyes Treatment Plant,
Oceana Marin Operations and District Fleet.

For CY2020 all electric usage and fleet fuel usage has been uploaded into The Climate
Registry’s CRIS reporting software where the GHG emissions amounts are calculated. In the
attached spreadsheet, GHG emission amounts are being tracked by NMWD. 1996 values are being
used to determine the targets shown for the fleet and electric GHG contributions. To the left are the
annual CO2 emission measurements in tons, with targets listed in the middle (highlighted in yellow),
and our progress towards the various targets listed on the right side of the chart. In addition to the
AB 32 original goals, AB 32 has been expanded to year 2050, and California’s previous Governor,
along with Marin County officials, have adopted more rigorous goals which have not yet been
enacted into law, but are being tracked. Those values with parenthesis (XX) indicate that the District
has met that particular target. At the bottom of the table are proposed projects to be completed to
help NMWD meet the future targets, as well as projects completed to date.



Green House Gas Emission Reduction Progress
February 11, 2022
Page 2

Summary
NMWD has met its future GHG reduction targets for electric use with the STP Solar project

and the Marin Clean Energy program. In three of the past ten years, the District met the 2020 GHG
reduction target for the fleet use. For CY2020 the 2050 Fleet goal was reached but it is worth noting
that COVID modified work schedules and limited construction jobs have reduced fleet usage and
that number may rebound in the future.

With our Enterprise Fleet Management program, we are trending better and will continue to
work towards the 2050 target. Other efficiency improvements are expected with the design and

implementation of the District Headquarters remodel.
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Districts in Marin on hunt for water

DROUGHT
Itavin Independent Jonrnal

By Will Houston

whouston(@marinij.com

After facing critical water shortages last year, Marin County’s two largest water
agencies are exploring new supply options.

Connecting to other water agencies, desalination, capturing more rainwater and
raising existing dams are among the options being explored by Marin Municipal
Water District, which serves 191,000 residents in central and southern Marin, and the
North Marin Water District, which serves about 62,000 residents in Novato and West
Marin.

The two agencies met this month to discuss what new sources of supply could be
added.

While recent rainfall has provided a short reprieve, both districts said they must plan
for unpredictable rainfall, especially in the face of climate change.

Jay Lund, co-director of the Center for Watershed Sciences at the University of
California, Davis, said most of the easy options for adding new sources of water have
already been implemented. As a result, any new sources will likely require a more
rigorous review and come at a higher price.

“As we look forward into the future, things get increasingly expensive and
increasingly awkward in terms of regulations and logistics,” Lund said. “I think the
state is going to understand this, that Marin is not going to be the only place that has
these problems. I think people are going to have to be understanding over time. I think
it will be a mix of things done over time, not just expanding water supplies and water
sources but also further efforts to reduce water use.”

The Marin Municipal Water District, which faced the possibility last year of depleting
its local reservoirs by this summer, plans to hold three public workshops between
March and June to discuss what sources of supply should be considered and



prioritized. From these meetings, the district plans to draft a report with the aid of a
consultant detailing the various pros and cons of the options.

“I think we have to have absolute bluntness about the challenges and opportunities so
that we can really weigh what these options are,” board member Monty Schmitt said
during the board’s Jan. 18 discussion.

District staffers said their intent is to explore a wide range of options. Some of these
have already been studied or are being considered, such as a pipeline over the
Richmond-San Rafael Bridge; desalination; buying more water from Sonoma County
during the rainy season; groundwater banking; expanding the recycled water system;
and more water use restrictions for landscaping and development.

Other options that have not received as much attention include dredging local
reservoirs or raising dams; fog capture; selective removal of vegetation to increase
runoff into reservoirs; and cloud seeding to promote more rainfall.

The district has about a two-year supply of water in its seven local reservoirs, which
provide about 75% of its supply. The other 25% comes from Russian River water
imports from the Sonoma Water agency.

The district has not increased reservoir supplies since it created the Soulajule
Reservoir and doubled the size of the Kent Lake reservoir in the early 1980s. At the
Jan. 18 meeting, some district board members were surprised to hear staff proposing
the option of raising dams.

“It just feels like a very significant shift from what we’ve been hearing from
management in the past 12 years,” board member Cynthia Koehler said.

One of the primary reasons the district has not considered expanding reservoir storage
stems from a 1995 state order. The order requires about half of the new water supply
built at Kent Lake be released into Lagunitas Creek for the benefit of endangered coho
salmon, threatened steelhead trout and other species. A similar order is in place for
Soulajule Reservoir.

While the 1995 order does not address future reservoir expansion, staff said there had
been a reluctance to open the door on water rights because of the possibility of the
state imposing more restrictions. While acknowledging this would be uncharted
territory, staff said it is at least worth looking into.



“We really do just feel like we need to explore it and not just accept the historical
reference that it’s not going to go well for us,” Paul Sellier, the district operations
director, told the board.

Larry Russell, the board president, said it is important to know that taking this step
would be like “walking on eggshells.”

“Let’s not get our users all fired up that we’ve got a door that’s going to open here
because it may slam on our fingers harder than we wish,” Russell said.

Larkspur resident James Holmes said the district should make every effort to free
itself from what he called a “Draconian” order.

“This board should not treat the terrible 1995 order as the immutable barrier but rather
as an obstacle to be overcome and overcome as quickly as possible,” Holmes told the
board.

Another option the district is considering is pumping water out of its second smallest
reservoir, Phoenix Lake, which has issues with sedimentation and low alkalinity. The
lake holds about a half-percent of the district’s water supply.

Rather than pumping that water directly to the Bon Tempe Treatment Plant, the
district would pump the water into the nearby Bon Tempe Reservoir, where it would
be diluted and then treated.

Board member Larry Bragman said that as the district considers larger projects, such
as a pipeline over the Richmond- San Rafael Bridge, he said he is “very much
interested in increasing the efficiency of what we have.”

For desalination, district staff said they will be able to rely on past studies of a
proposed plant along San Francisco Bay near San Rafael. The district had previously
tested pilot desalination plants in the early 1990s and early 2000s but chose not to
proceed with the project in 2010.

Other options include partnering with neighboring water agencies in the Bay Area to
create a desalination plant that could provide water for the region.

One obstacle the district has in building its own desalination plant is a 2010 voter-
approved measure that requires voter approval for financing and construction of a
plant. Staff said the board could direct staff to look into rescinding this requirement.



District customer Paul Deuter said the board needs to set a specific target on how
much more water it wants to add.

“I think part of the problem is we kind of don’t know how much we need,” Deuter
told the board.

Schmitt, who has called for a three-year water supply, agreed.

“Without knowing what our goal is, it’s boundless,” Schmitt said during the meeting.
“It makes it very hard to determine whether there is one project that meets our needs.

At North Marin Water District, a study is already underway to identify new sources of
water, including increasing the capacity of its Stafford Lake reservoir and capturing
more rainfall from nearby canyons.

The district’s 60,000 residents in the greater Novato area get 75% of their water from
the Sonoma Water imports with the remaining 25% coming from the district’s only
reservoir, Stafford Lake. Stafford Lake would have gone dry last summer had the
district not purchased and pumped in Russian River water during the winter of 2020-
2021.

The study by the West Yost engineering firm recommended options such as installing
a slide gate on the spillway at Stafford Lake dam, which would allow it to hold an
additional 700 acre-feet of water, or about 16% of the lake’s current capacity of 4,300
acre-feet. An acre-foot is the amount of water it takes to submerge 1 acre under a foot
of water.

That project is estimated to cost about $710,000 to build, or about $1,000 per acre-
foot of new supply, as opposed to dredging the lake, which was estimated to add 550
acre-feet of water at a cost of $26.7 million, or $48,500 per acre-foot of new supply.

But this project’s effectiveness in bolstering supplies would rely on the district
receiving rainfall. Another option presented to the district is capturing rainfall in the
nearby Leveroni and Bowman canyons just north of the lake. The study found about
628 acre-feet of water could be added at a cost of about $101 per acre-foot, not
including treatment costs.

“This study is really bringing to light that we have a lot of different sources of water,
but our big problem is storage,” said district board member Jim Grossi said during the
board’s Jan. 25 meeting. “I think that needs to be looked at.”



Other options were deemed infeasible by the study. Recharging groundwater in the
Novato basin, for example, would only yield a small amount of water at a high cost
compared to other groundwater basins in California. The Novato basin is thin and can
only hold about 50 to 100 acre-feet of water. Groundwater could be extracted from or
recharged into the basin at a rate of tens of gallons per minute, while other basins have
a rate in the low hundreds or thousands of gallons per minute, according to West Yost.

However, the district could partner with other groundwater storage project in the
region, such as one being studied by the Sonoma Water agency.

Desalination was deemed infeasible given the high cost and the district’s size.
However, the district could collaborate with other agencies for a regional desalination
plant. West Yost estimated it would likely be 15 years before such a project would be
completed.

Board member Mike Joly said the district should not wait to begin looking into the
potential for a regional desalination plant.

“Clearly, we should be at least studying certain technologies that do not just rely on
water coming from the sky,” Joly said.

While he said desalination will ultimately be a solution in the future, board president
Stephen Petterle said completing such a project will not solve short term water needs
that will be exacerbated by state mandated housing development and large projects in
Novato, such as the proposal to build more than 1,000 homes at the former Fireman’s
Fund Insurance campus.

“I think ultimately, the solution is desalination, but that’s a long way away,” Petterle
said. “It takes regional coordination; which California has never had with water.”

The district plans to review more detailed cost estimates this spring and eventually
prioritize which projects to begin.






Water use rules for West Marin are eased

DROUGHT

Supplier to continue some conservation restrictions
Marin Independent Journal

By Will Houston

whouston(@marinij.com

After nearly two years of being under mandatory water use restrictions because of the
drought, West Marin residents are finally getting some relief following last year’s
rainfall.

The North Marin Water District voted this week to relax water use restrictions that
have been in place since early 2020 for Point Reyes Station, Inverness Park, Paradise
Ranch Estates, Bear Valley and Olema.

Residents will be asked to voluntarily conserve by 15% compared to the last normal
water year of 2013. Previously, these residents were required to cut back water use by
25%.

However, some water use restrictions will remain in place because of the ongoing
drought conditions statewide.

“We’re not over all of this yet,” board member Jim Gross said during a board meeting
this week. “Talk to some of the old farmers and ranchers around and youw’ll get the
same opinion.”

West Marin ratepayers will still be barred from watering lawns in a way that causes
excessive runoff; washing off hard surfaces such as driveways and sidewalks;
washing vehicles with a hose without using a shutoff nozzle; watering ornamental
street medians; and serving water at restaurants unless upon request.

The changes also incorporate new state drought restrictions that bar people from
watering their lawns 48 hours after rainfall. The state allows agencies to charge up to
$500 for violations.



Ratepayers in the district’s West Marin service area, which covers about 1,800
residents, stepped up to the call to conserve, often exceeding the mandatory 25%
conservation by a large amount.

Point Reyes Village Association president Ken Levin said West Marin residents will
continue to meet any conservation requirements as needed.

“Folks out here are traditionally living closer to the earth and aware of their
surroundings and understand the need for balance,” Levin said.

The district relaxed the West Marin rules based on the significant rainfall it
received last year. The West Marin ratepayers are served by well water in the
Lagunitas Creek watershed.

The district uses rainfall data at the Kent Lake reservoir on Lagunitas Creek to gauge
whether it needs to impose drought restrictions.

The lake has recorded nearly 39 inches of rain since storms in late October, 11 inches
more than is required for the district to rescind the water use restrictions for West

Marin.

The district’s larger Novato service area, which includes 60,000 residents, is still
required to adhere to its 20% mandatory conservation target and restrictions such as
not watering lawns more than twice per week.

About 75% of the water for the Novato area is sourced from Sonoma Water’s
reservoirs at Lake Sonoma and Lake Mendocino. The remaining 25% is from the
Stafford Lake reservoir in Novato.

Lake Sonoma is still below average storage of this time year. The lake is at 62% of
capacity when it normally is more than 80% full at this time.

“There is no question at the staff level for our Novato system we’re still in a drought,”
said Drew Mclntyre, district general manager.

The larger Marin Municipal Water District might also relax some of its drought
restrictions in the coming weeks.

The district, which serves about 191,000 residents in central and southern Marin, is set
to discuss which rules to retain at a meeting at 6 p.m. Tuesday.



Last month, the district rescinded water use allocations and associated water rate
penalties because rainfall in late 2021 nearly refilled its reservoirs. But many rules
remain in effect, such as a prohibition on outdoor sprinkler use.
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District close to drilling for well

WEST MARIN

Utility advances effort to fix saltwater influx
Fthavin Independent Journal

By Will Houston

mailto:whouston(@marinij.com whouston@marinij.com

A project to address saltwater contamination affecting the West Marin water supply is
set to begin after nearly a year’s delay — and at a much higher price.

The North Marin Water District has approved a $192,000 construction contract to
build a new well that would be free from saltwater contamination that has affected
two-thirds of its wells. The contamination was so bad last year that the district had to
set up an emergency water station for the first time for residents who have salt-
restrictive diets. “We’re all glad that the thing is finally being drilled,” said Point
Reyes Station Village Association president Ken Levin.

The new well is expected to be completed by September.
The 1,800 residents in the district’s West Marin

service area get their water exclusively from three wells. Two of the wells on a former
U.S. Coast Guard property are at a lower elevation next to Tomales Bay, causing
saltwater to infiltrate their supply during dry years.

The frequency of this contamination is expected to worsen with climate change
through prolonged drought periods and sea-level rise.

The third well is on the Gallagher Ranch east of Point Reyes Station and is unaffected
by saltwater. However, the well only produces half of the water originally intended.

To address this, the district plans to build a second well at Gallagher Ranch for around
$1 million that would provide more water without the threat of further saltwater
contamination.



At its meeting on Feb. 1, the water district’s board voted unanimously to approve a
construction contract with the Watsonville- based Maggiora Bros. Drilling Inc. for

about $192,300.

The cost is more than double the initial district estimate of $75,000 to $80,000. Tony
Williams, assistant executive director, attributed the higher than- expected price to
several factors, including the high demand for well drilling throughout California
during the drought, high fluctuations in prices for materials and the remote location of

the site.

The project was set to be completed last summer, but it was delayed after challenges
by the Inverness- based Save Our Seashore environmental group and its president,
Gordon Bennett. The group argued the district did not adequately study the
environmental impacts on endangered fish in the Lagunitas Creek watershed if

another well draws water from the creek.
The county and the California Coastal Commission rejected
Bennett’s challenges to the project last year.

While the challenges cost a “significant amount of time,” Williams told the board that
the delay likely would have not changed the construction cost given the high demand
for drilling statewide.

The delay did allow the district time to secure a $464,000 grant from the California
Department of Water Resources for the project, which will cover a significant portion
of the cost.

“There is a little bit of silver lining there,” Williams told the board.

Construction of the well is set to take place in two phases beginning with the drilling
in March. After that, the district will need to install a new pipe to connect the well to
its transmission system. Water quality tests are then required to take place.

“It’s a huge milestone,” Williams said of the project on Friday. “We’re not quite
there, there is still a little bit more to go, but it’s really going to help once we’re up
and running.”
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It’s now a near certainty that the money-losing power plant will be decommissioned and
dismantled. But keeping the plant open was only an ancillary consideration, a means to an end.
As is so often the case in California, this is really about water.

Water in the Russian River.
Water in the Eel River.
Water in Lake Mendocino.
Water in Lake Pillsbury.

Since 1908, water from the Eel has flowed through a tunnel 8 feet in diameter and dropped 450
feet through penstocks to spin the turbines at the Potter Valley powerhouse. From there, the
water flows into the East Fork of the Russian River.

Plumbing for the hydropower project provided a year-round water supply that transformed the
upper Russian River basin. But two dams that pool water for the diversion tunnel created an
impassable barrier for salmon and steelhead on the Eel.

A battle over the project’s future has been brewing for years, with a showdown anticipated this
year when PG&E’s operating license came up for renewal.

Farmers and cities in Mendocino and Sonoma counties rely on water flowing into the Russian,
conservationists say restoring the Eel is crucial to endangered fisheries, and property owners at
Lake Pillsbury, a Lake County reservoir formed by Scott Dam, also have a stake in the outcome.

PG&E bought the hydroelectric plant in 1930 and offered it for sale in 2018. There were no
takers, and the utility announced plans to surrender the license in 2019.

Enter the Two-Basin Solution Partnership, a coalition including Sonoma, Mendocino and
Humboldt counties, California Trout and the Round Valley Indian tribes formed to explore
acquisition of the license and re-engineering of the infrastructure to keep water flowing into the
Russian River during wet winter months while reopening the headwaters of the Eel to migratory
fish.

The two-basin plan was never going to satisfy all the stakeholders, but its failure was the product
of insurmountable costs and deadlines. The partnership was unable to obtain $18 million needed
for preliminary studies, and the Federal Energy Regulatory Commission refused to extend an
April 14 deadline to submit a license application. Had they succeeded, they would have acquired
a power plant that loses $9 million a year.

With the plant out of the equation, negotiations can focus on the needs of the Eel and Russian
river watersheds. The two-basin approach mediated by Rep. Jared Huffman, D-San Rafael,
remains the most equitable and viable solution.

PG&E holds the water rights, which could become a bargaining chip as decommissioning plans
for the power plant and, presumably, removal of Scott and Cape Horn dams advance. The
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process could take five years or more, with PG&E continuing to operate the plant on one-year
license extensions.

The announcement that the Two-Basin Partnership will not seek the license after all wasn’t the
only big development this past week. PG&E will replace a damaged transformer that has
necessitated a drastic reduction in water flowing through the Potter Valley plant, PG&E
spokesman Paul Moreno confirmed Friday.

The repairs could take a couple of years, which may extend cutbacks for upper Russian River
water users. It also provides time to complete a two-basin agreement and ensure that any
hardships aren’t permanent. Don’t let the clock run out.

You can send letters to the editor to letters@pressdemocrat.com.
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Neorth Marin Warer District down-
graded its drought restrictions for West
Marin on Tuesday, discontinuing the
drought surcharge and cutting conserva-
tion requirements in response to improved
supply from Lagunitas Creek. But after
heayy early rains, last month was bone
dry, underscoring the ongeing drought.
NMW.D. kept its drought erdinance in
place, recommending a 18 percent volun-
tary reduction in use.
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North Marin to drill well in March, at
double the cost

by Ike Allen
February 9, 2022

Contractors will begin drilling a new well on the Gallagher ranch outside Point Reyes
Station in March, part of North Marin Water District’s plan to shift away from
longstanding wells increasingly impacted by saltwater. The new well, delayed for
months by an environmental appeal process, will cost more than double the district’s
estimate, at $192,000. North Marin’s chief engineer, Tony Williams, wrote in a staff
report that high demand, fluctuating materials costs and the remoteness of the site
accounted for a higher-than-expected drilling estimate from the contractor, Maggiora
Bros. Drilling. The second phase of construction, which will install a 500-foot
pipeline to connect the new well to a transmission line leading to another well on the
ranch that has not performed as expected since it was built in 1992, will involve a
separate bidding process. The district secured a $464,000 small community drought
relief grant from the California Department of Water Resources last month and will
use it to cover some of the cost; the rest will be covered under the district’s annual
budget, which is largely funded by water sales. High salinity levels in North Marin’s

1



two Coast Guard wells have plagued West Marin customers since 2020 and recently
led the district to truck in water for those on low-salt diets. The district believes the
new Gallagher well will generate somewhere between 144,000 and 216,000 gallons a
day; when combined with the old Gallagher well, this would meet the average
demand in West Marin without tapping into the Coast Guard wells. The project,
originally set to be completed last summer, was held up when Inverness Park resident
Gordon Bennett appealed it, first to the county and then to the California Coastal
Commission, over concerns it would impact streamflows in Lagunitas Creek and
harm salmon spawning habitat. Mr. Bennett contended the well wouldn’t be necessary
if the district promoted better conservation.

© 2022 Point Reyes Light.
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Website Statistics

May Jun Jul Aug Sep Oct Nov Dec Jan
2021 2021 2021 2021 2021 2021 2021 2021 2022
2021722 | 5676 | 12676 | 11538 | 14485 | 8046 | 9220 | 6,713 | 10,138 | 7,610

Visitors




Social Media Followers

May-2021 | Jun-2021 | Jul-2021 | Aug-2021 | Sep-2021 | Oct-2021 | Nov-2021 | Dec-2021 | Jan-2022
1,181 1,178 1,181 1,191 1,291 1,313 1,338 1,376 1,454
Facebook
Followers
, 35 42 44 52 57 61 63 65 66
Twitter
Followers
497 516 536 549 573 593 599 611 618
Instagram

Followers




NMWD Most Visited Pages

Pages Unique Pageviews % of Total
Home 4,190
Online Billing 1,901
Weather & Production Statistics 1,428
Watersmart 1,010
Novato Water 217
Contact 215
Meetings 2022 178
Employment Opportunities 155
Human Resources 152
About NMWD 145



https://nmwd.com/
https://nmwd.com/account/online-billing/
https://nmwd.com/your-water/stats/
https://nmwd.com/account/watersmart/
https://nmwd.com/your-water/novato-water/
https://nmwd.com/contact/
https://nmwd.com/meetings/meetings-2022/
https://nmwd.com/careers/employment-opportunities/
https://nmwd.com/careers/human-resources/
https://nmwd.com/about/about/

January Social Media Highlights | Facebook

117 people reached | 2 engagements 88 people reached | 1 engagement

Engagements include likes, reactions, clicks and comments



January Social Media Highlights | Facebook

61 people reached | 1 engagement 4120 people reached | 64 engagements

Engagements include likes, reactions, clicks and comments



January Social Media Highlights | Facebook

108 people reached | 4 engagements 69 people reached | 1 engagement

Engagements include likes, reactions, clicks and comments



January Social Media Highlights | Twitter



January Social Media Highlights | Twitter



January Social Media Highlights | Twitter



January Social Media Highlights | Twitter



January Social Media Highlights | Instagram

12 likes 1 like



January Social Media Highlights | Instagram

4 likes 5 likes



January Social Media Highlights | Instagram

7 likes 5 likes



Facebook Likes Campaign - January Report

We are running an evergreen ad which
encourages residents in the NMWD
service areas to ‘like’ (follow) the
NMWD Facebook page.

Spend in Reach Impressions Results Cost Per New
January 2022 (Number of (New Page Likes) Page Like
people who saw
the ad)
$50.45 3,543 8,316 73 $0.69

This month, we were able to reach 3,543 people with the
Likes Campaign



News Stories - January

Water Supply Workshop
January 25 (Recap)



https://nmwd.com/water-supply-workshop-january-25-virtual/
https://nmwd.com/water-supply-workshop-january-25-virtual/

What’s Next?

e Kiosk creating an ad for the Novato City Guide 2022
e Continue to post Social Media for SMSWP
e Continued updates to the 2022 Redistricting Pages

e Posts to celebrate National Engineers Week (Feb 20-26, 2022)




Thank You
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