OAK PARK UNIFIED SCHOOL DISTRICT
5801 E. CONIFER STREET
OAK PARK, CALIFORNIA 91377
(818) 735-3206

NOTICE OF SPECIAL BOARD MEETING- AGENDA #896

Written notice is hereby given in accordance with Education Code Section 54957 that a special
Board Meeting of the Board of Education of Oak Park Unified School District will be held:

ACTION

Date:

DATE: Tuesday, June 24, 2014
TIME: 4:00 p.m. Open Session
PLACE: Oak Park Unified School District

Conference Room
5801 E. Conifer Street
Oak Park, CA 91377

Call to Order
Pledge of Allegiance
Roll Call

Public Comments

1.

Deliberate and Approve Provisional Board Member Appointment

Board will deliberate their interview results and nominate and approve appointment of a
provisional Board Member

Approve Final Lease-Lease Back Agreement for Project 14-25R, Classroom
Replacement Project at Oak Park High School

Board policy 3312 requires Board approval for contracts for services

Approve Contract for Project 14-19R, District-wide Upgrade of Bell and Public Address
Systems

Board policy 3312 requires Board approval for contracts for services

Approve Power Efficiency Agreement for Installation of EV Charging and Storage
System

Board policy 3312 requires Board approval for contracts for services

Approve Technology Map Progress Report and Authorization to Proceed with Summer
2014 Projects 1.

Board policy 3312 requires Board approval for contracts for services

June 20, 2014 Anthony W. Knight, Ed.D.

Superintendent and Secretary to the
Board of Education



TO: BOARD OF EDUCATION
FROM: DR. ANTHONY W. KNIGHT, SUPERINTENDENT
DATE: JUNE 23, 2014

SUBJECT: 1. DELIBERATE AND APPROVE APPOINTMENT OF
PROVISIONAL SCHOOL BOARD MEMBER

ACTION
ISSUE: Shall the Board of Education approve Appointment of Provisional School
Board Member?
On nomination of , seconded by , approve the nomination
and election of as the Provisional Member of the Board of Education.
VOTE: AYES NOES ABSTAIN ABSENT
Laifman
Pallant
Rosen
Student Rep.

Respectfully submitted,

Anthony W. Knight, Ed.D.
Superintendent



TO: MEMBERS, BOARD OF EDUCATION

FROM: DR. ANT

HONY W. KNIGHT, SUPERINTENDENT

DATE: JUNE 24, 2014

SUBJECT: 2.

APPROVE FINAL LEASE-LEASE BACK AGREEMENT FOR PROJECT
14-25R, CLASSROOM REPLACEMENT PROJECT AT OAK PARK

HIGH SCHOOL
ACTION

ISSUE:

BACKGROUND:

ALTERNATIVES:

RECOMMENDATION:

Prepared by: Martin Klauss,

Shall the Board of Education approve the final lease-lease back agreement
with Balfour Beatty Construction, Inc. for Project 14-25R, Classroom
Replacement Project at Oak Park High School?

At its meeting on March 25, 2014, the Board approved an interim lease-lease
back agreement with Balfour Beatty Construction, Inc. (BBC) for Project 14-
25R, Classroom Replacement Project at Oak Park High School the Measure R
Master Plan 2014 Update, pending finalization of the guaranteed maximum
price (GMP). At this evening’s meeting, the Board is asked to approve
Amendment 1 which finalizes lease-lease back agreement with BBC
specifying the GMP. Details of the final agreement were being completed as
this agenda was going to press, which will be forwarded to the Board in
advance of this evening’s meeting.

1. Approve the final lease-lease back agreement with Balfour Beatty
Construction, Inc., for Project 14-25R, Classroom Replacement Project at
Oak Park High School as recommended

2. Do not approve the final lease-lease back agreement.

Alternative No. 1

Assistant Superintendent, Business and Administrative Services

Respectfully submitted:

Anthony W. Knight, Ed.D.
Superintendent

Board Action: On motion of

VOTE: AYES
Laifman

, seconded by , the Board of Education:

NOES ABSTAIN ABSENT

Pallant

Rosen

Yeoh

AdmSvs/Board/2 LLB Final Agreement Proj 14-25R 06 24 14.doc



TO:

FROM:

DATE:

SUBJECT:

MEMBERS, BOARD OF EDUCATION

DR. ANTHONY W. KNIGHT, SUPERINTENDENT

JUNE 24, 2014

3.

APPROVE AWARD OF CONTRACT FOR PROJECT 14-19R, DISTRICT-
WIDE UPGRADE OF BELL AND PUBLIC ADDRESS SYSTEMS
ACTION

ISSUE:

BACKGROUND:

ALTERNATIVES:

RECOMMENDATION:

Shall the Board of Education approve the award of a contract for Project 14-
19R, District-Wide Upgrade of Bell and Public Address Systems?

In its approval of the Facility Master Plan in January 2014, the Board authorized
Project 14-19R, District-Wide Upgrade of Bell and Public Address Systems, with
direct construction budgeted at $165,000. During the spring of the current school
year, staff met with several vendors regarding potential replacement systems,
finally settling on the Rauland Borg system proposed by Pacific Coast Sound
and Communications (PacifiCom) of Camarillo, California, as the most cost
effective solution. The proposal received from PacifiCom, in the amount of
$81,714.00, includes hardware, installation, 1-year warranty for parts and labor
and 5-year warranty for equipment. A full copy of Pacificom’s proposal is
attached for the Board’s information.

After review by staff, it is recommended that the Board award a contract to
PacifiCom, contingent upon the vendor providing to the District a payment bond
issued at 50% of the contract amount as required by law.

1. Approve the award of a contract for Project 14-19R, District-Wide Upgrade
of Bell and Public Address Systems to Pacific Coast Sound and
Communications (PacifiCom), in the amount of $81,714.00, plus the cost of
the required 50% payment bond.

2. Do not approve the award of contract for Project 14-19R.

Alternative No. 1

Prepared by: Julie Suarez, Director, Business Operations
Martin Klauss, Assistant Superintendent, Business and Administrative Services

Respectfully submitted:

Anthony W. Knight, Ed.D.
Superintendent

Board Action: On motion of , seconded by , the Board of Education:

VOTE:
Laifman
Pallant
Rosen
Yeoh

AYES

NOES ABSTAIN ABSENT

AdmSvs/Board/3 1Bell PA Systems Contract Award 06 24 14.docx

















































































TO: MEMBERS, BOARD OF EDUCATION

FROM: DR. ANT
DATE: JUNE 24,

SUBJECT: 4.

HONY W. KNIGHT, SUPERINTENDENT

2014

APPROVE POWER EFFICIENCY AGREEMENT FOR

INSTALLATION OF EV CHARGING AND STORAGE SYSTEM
ACTION

ISSUE:

BACKGROUND:

ALTERNATIVES:

RECOMMENDATION:

Prepared by:  Julie Suarez,

Shall the Board approve a power efficiency agreement with Green Charge
Networks, LLC, for installation of EV charging and storage systems at
Brookside Elementary School, Medea Creek Middle School, and Oak Park
High School?

Green Charge Networks, LLC, has proposed to provide installation of EV
charging and storage systems at Brookside Elementary School, Medea Creek
Middle School, and Oak Park High School. Offered under a California
program, Green Charge will install EV charging and storage equipment, and
provide all necessary operation and maintenance services, all at no charge to
the District. OPUSD will receive 25% of the annual savings generated by this
system. The 10-year cumulative share of savings earned by the District is
estimated to be $93,634. The proposed power efficiency agreement is attached
for the Board’s review, accompanied by an overview of the programs benefits.

1. Approve the power efficiency agreement with Green Charge Networks,
LLC, for installation of EV charging and storage systems at Brookside
Elementary School, Medea Creek Middle School, and Oak Park High
School.

2. Do not approve the power efficiency agreement.

Alternative No. 1

Director, Business Operations

Martin Klauss, Assistant Superintendent, Business and Administrative Services

Respectfully submitted,

Anthony W. Knight, Ed.D.
Superintendent

Board Action: On motion of

VOTE: AYES
Laifman

, seconded by , the Board of Education:

NOES ABSTAIN ABSENT

Pallant

Rosen

Yeoh

AdmSvs/Board/4 1EV Charger Contract 06 24 14.doc
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POWER EFFICIENCY AGREEMENT

This Power Efficiency Agreement (this “Agreement”) is made and entered into as of the
— day of , 2014 (the “Effective Date”), by and between Oak Park Unified School
District with offices located at 5801 Conifer Street, Oak Park, CA, (“Host”), and Green Charge
Networks, LLC, a Delaware limited liability company with offices located at 309 Laurelwood
Road, Suite 24, Santa Clara, CA 95054 (“Owner” and, together with Host, each, a “Party” and
together, the “Parties™).

RECITALS

WHEREAS, Host owns and occupies certain premises as identified in Exhibit A
(collectively, the “Premises”);

WHEREAS, Owner develops, constructs and installs energy storage systems to reduce
hosts demand charges;

WHEREAS, Owner has conducted and completed a demand charge reduction proposal
requiring installation of a energy storage system, as more fully described on Exhibit B hereto
(collectively, the “System”), on a portion of the Premises for the purpose of reducing Host’s peak
demand for electrical energy by storing electrical energy on the System (such energy savings
services, the “Power Efficiency Services™);

WHEREAS, Host desires to purchase the Power Efficiency Services in order to reduce
demand charges that Host pays from time to time to its local utility provider, and Owner is
willing to provide the Power Efficiency Services, on the terms and subject to the conditions set
forth herein.

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

AGREEMENT
1.TERM AND TERMINATION;.

1.1 Term. The term of this Agreement, and the Power Efficiency Services provided
under it, shall commence on the Effective Date and shall run for a period ending on the
Ten (10) year anniversary of the last Site Commercial Operation Date (as defined in
Section 3.8 below) (the “Initial Term”), unless terminated earlier pursuant to the
provisions of this Agreement. After the Initial Term, Host may purchase the System at
fair market value, Host and Owner may renew this Agreement for one (1) additional five
(5) year term (the “Renewal Term”); unless this Agreement is terminated before the
expiration of the Initial Term or the Parties agree to a longer Renewal Term. The




Renewal Term shall be mutually agreed upon by the Parties in writing thirty (30) days
prior to the expiration of the Initial Term. The Initial Term and the Renewal Term, if any,
are referred to collectively as the “Term.” The date on which the Term ends is referred to
herein as the “Expiration Date.”

1.2 Removal of System at Expiration. Owner shall, at Owner’s sole expense, remove
all tangible property comprising the System from the Premises on a mutually convenient
date, but in no event later than thirty (30) days after the Expiration Date. Owner shall
undertake such removal in such a manner as to not interrupt operation of the business at
the Premises, including an interruption of electrical power. In connection with such
removal, Owner shall remove above ground support structures and repair any damage to
the Site and any other area in which any portion of the System was installed and restore
such areas to their original condition, excluding ordinary wear and tear, provided that
Owner shall not be required to remove large electrical conduits which Owner shall cause
to be capped and secured. Owner shall leave the Premises in neat and clean order. If
Owner fails to completely remove the System and repair the affected area as provided
above, within thirty (30) days of the Expiration Date, Host may, upon ten (10) business
days prior written notice to Owner, complete the necessary removal and/or restoration
and Owner shall reimburse Host for the costs incurred by Host within ten (10) days after
presentation by Host to Owner of reasonable supporting documentation describing the
work performed and the cost thereof. In addition, should Owner fail to remove the
System within such thirty (30) day period, Owner will be deemed to have abandoned the
System and Host may, at Owner’s sole cost, remove and dispose of the System, including
by sale or otherwise, as Host sees fit in its discretion, provided that if Host realizes any
proceeds from the sale of the System (which may or may not occur) Host will credit such
proceeds against the cost of removal.

1.3 Host’s Right to Terminate this Agreement. Host shall have the right to terminate
this Agreement, without penalty:

(a) upon any Owner Default;

(b) Owner (A) commences a voluntary case under any bankruptcy law; (B)
fails to controvert in a timely and appropriate manner, or acquiesces in writing to,
any petition filed against Owner in an involuntary case under any bankruptcy law;
or (C) any involuntary bankruptcy proceeding commenced against Owner remains
undismissed or undischarged for a period of sixty (60) days;

1.4  Owner’s Right to Terminate this Agreement. Owner shall have the right to
terminate this Agreement, without penalty:

(a) upon any Host Default;

(b) upon ninety (90) day’s notice, if an unstayed order of a court or
administrative agency is entered having the effect of subjecting the provision and/
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or sale of the Power Efficiency Service to federal or state regulation of prices and/
or service;

(©) upon ninety (90) days notice, if the Host load profile or electricity
provider changes the manner in which Host’s rate structures and demand charges
are calculated which results in an actual materially lower Demand Charge
Reduction Savings;

(d) if at any time Owner determines that it will not receive continued funding
of the SGIP Incentive or financing;

(e) Host (i) commences a voluntary case under any bankruptcy law; (ii) fails
to controvert in a timely and appropriate manner, or acquiesce in writing to, any
petition filed against Host in an involuntary case under any bankruptcy law; or
(ii1) any involuntary bankruptcy proceeding commenced against Host remains
undismissed or undischarged for a period if sixty (60) days.

® if Owner is unable to obtain proper permits or interconnection with the
Local Provider.

1.5 Site Access.

(a) Host does hereby provide access to Owner certain space at each location
comprising the Premises as identified on Exhibit A attached hereto (each space at
each location, a “Site”) for the sole purpose of installing, maintaining, operating,
accessing, removing and replacing the System on such Site and otherwise
satisfying its obligations and availing itself of the rights set forth in this
Agreement. Owner may install, with Host’s prior written consent, any
improvements on each Site that Owner determines are reasonably necessary for
the efficient operation of the System and provision of the Power Efficiency
Services.

(b) Owner shall provide Host prior written notice at least five (5) business
days before it or its contractors and/or subcontractors commence installation at
any Site.

(c) At all times during the Term, Owner shall maintain insurance coverage as
set forth in Section 15 to cover any damage caused to the Premises resulting from
the installation, maintenance and operation of the System.

2.CONTINGENCIES.

2.1  Contingencies Available to Host. Host shall have the option to rescind this
Agreement in the event of the following contingent events:
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(a) Site. Host may rescind this Agreement if the Site
conditions are not optimal for installation of the System,
provided that prior to the time of installation of the System
has commenced at the Site but in no event longer than
ninety (90) days following the Effective Date (the “Site
Contingency Period”) Host provides Owner with written
notice of the rescission.

(b) Landlord Approval. Host may rescind this
Agreement if Host is unable to obtain from Host’s Landlord
of the realty at which the Site is located or any other party
having consent and approval rights over the Site consent
necessary for the installation, operation and removal of the
System, provided that prior to the time installation of the
System has commenced at the Site but in no event longer
than ninety (90) days following the Effective Date (the
“Landlord Contingency Period”): (1) Host has employed
commercially reasonable efforts to obtain the consent of the
Landlord or any other party having consent and approval
rights over the Site within such 90-day period; and (2) Host
provides Owner with written notice of the rescission or that
it has failed to obtain said consent.

(c) Notice to Proceed. At any time prior to the
expiration of the Site Contingency Period and the Landlord
Contingency Period, Host may waive all its available
contingencies and rescission rights thereunder (as set forth
above in Section 2.11(a)) by issuing to Owner a written
notice advising Owner to proceed with activities necessary
to the sourcing of components for and installation of the
System (the “Notice to Proceed”). Email shall be an
acceptable method for delivery of the Notice to Proceed.

2.2 Post-Rescission. In the event Host exercises its rescission rights as set forth above
in Section 2.1, Host shall have no further liability to Owner and shall not be obligated to pay
Owner a termination payment for termination of this Agreement.

3.CONSTRUCTION, INSTALLATION AND TESTING OF SYSTEM.

3.1 Use of Contractors and Sub-contractors. Owner shall be permitted to use
contractors and sub-contractors to perform its obligations under this Agreement. Owner
shall continue to be responsible for the quality of the work performed by its contractors
and sub-contractors. Owner shall remain responsible for obligations, services and
functions performed by sub-contractors to the same extent as if such obligations, services
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and functions were performed by Owner’s employees and for purposes of this Agreement
such work shall be deemed work performed by Owner.

3.2 Liens and Payment of Contractors and Suppliers. Owner shall pay when due all
valid charges from all contractors, subcontractors and suppliers supplying goods or

services to Owner under this Agreement and shall keep the Facility free and clear of any
liens related to such charges. Owner shall indemnify Host for all claims, losses,
damages, liabilities and expenses resulting from any liens filed against the Facility or the
Premises in connection with such charges; provided, however, that Owner shall have the
right to contest any such lien, so long as it provides a statutory bond or other reasonable
assurances of payment that either remove such lien from title to the Site and the Premises
or that assure that any adverse judgment with respect to such lien will be paid without
affecting title to the Site and the Premises. Upon Host’s request, Owner will give Host
copies of certificates of completion or similar documentation from Owner’s contractors
or sub-contractors, along with copies of all final lien waivers from Owner’s contractors or
sub-contractors.

3.3 Notice to Contractors and Sub-contractors. Owner shall, prior to commencing
construction or maintenance of the System, notify all contractors and sub-contractors that
Host shall not be responsible for payment for their work done on the Site, and all
contractors and sub-contractors shall acknowledge in writing receipt of such notice.

34  Access Rights. Owner and its employees, agents, financiers, representatives and
sub-contractors, if any, is granted the right to use such portions of the Premises as are
reasonably required in order for Owner and its employees, contractors and sub-
contractors, if any, to install, operate, maintain, and remove the System and otherwise
satisfy its obligations under this Agreement. Owner shall notify Host prior to entering the
Premises except in situations where there is imminent risk of damage to persons or

property.

3.5 OSHA Compliance; Compliance with Law. = Owner shall ensure that all
Occupational Safety and Health Act (OSHA) requirements and other similar applicable

safety laws or codes are adhered to in its performance under this Agreement. Owner shall
comply with all applicable laws in its performance hereunder.

3.6 Approvals; Installation, Permitting and Interconnection. Owner shall submit
detailed drawings (including, without limitation, an electrical plan showing all planned

modifications to the existing electrical systems of the Site and such other plans as may be
reasonably requested by Host) related to the installation of the System at a particular Site
to Host for approval. Owner shall, at Owner’s sole cost and expense, obtain all
governmental approvals and other permits and approvals required for the installation and
operation of the System, including approval for interconnection (the “Interconnection
Notice”) of the System with the local electricity provider or utility serving the Site (the
“Local Provider”). Owner will be responsible for all permits, applications or other fees
required in connection with the foregoing. Host will, if necessary, cooperate with
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Owner’s reasonable requests to assist Owner in obtaining such permits or approvals, but
shall not be required to incur any costs or expenses in connection with such cooperation.

3.7 Financial Incentives. Unless expressly provided otherwise, all Rebates, or
incentives available in connection with the System are owned by Owner. “Rebates” shall
mean any and all state or Local Provider rebates, grants, or other funding offered for the
development of energy system projects, including, but not limited to the Self Generation
Incentive Program, Investment Tax Credit or local incentive programs. Host agrees, if
necessary, to take all actions reasonably requested by Owner in order for Owner to obtain
all rebates or subsidies made available in connection with the installation and operation
of the System by any state government, local government, Local Provider or other source.

3.8 Commercial Operation Date. The commercial operation of the System with
respect to each Site will commence on the date specified in the Interconnection Notice for
such Site (each, a “Site Commercial Operation Date”). Host will use commercially
reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done,
all things reasonably necessary to result in Owner being able to issue the Interconnection
Notice to Host with respect to each Site.

4.SYSTEM OPERATIONS.

4.1 Owner as Owner and Operator. Host shall have no ownership rights in the
System. Notwithstanding that it will be affixed to the Sites, the System will not be
deemed a part of, or a fixture to, the Premises or any portion of it. The System shall at all
times retain the legal status of personal property of Owner (or its operating subcontractor,
as applicable) who shall pay any personal property assessments or charges owed on the
System. Owner shall assure that all statements for personal property or other taxes
applicable to the existence of, or operation of, the System are sent by the taxing
authority(ies) directly to Owner. Owner shall at all times keep the System in good
operating condition and in compliance with all manufacturer specifications, including
periodic maintenance, and shall assure that all warranties remain in effect. Owner shall
operate and perform, or cause to be performed, all repairs to, or maintenance of, the
System at its sole cost and expense, except to the extent that any necessary repairs result
from the sole negligence or willful misconduct of Host.

4.2 Tax Returns. Host will not take a position on any tax return or in other filings
suggesting that it is anything other than a purchaser of the Power Efficiency Service and
Owner shall be treated as the owner of the System for federal and state income tax
purposes and shall retain title to any tax credits available under federal or state law with
respect to the System.

5.DELIVERY OF SERVICES: FEES.

5.1 Calculation of Demand Charge Reduction Savings; Power Efficiency Fees.



(a) It is anticipated by the Parties that the operation of the System at each Site
will result in a reduction in the demand charge, power or Kilowatt (KW) portion
of Host’s utility obligations to its Local Provider (such reduction in demand
charges that would otherwise be paid, with respect to all Sites, in the aggregate,
the “Demand Charge Reduction Savings™) listed in Exhibit C. Owner shall
calculate and provide to Host the amount of Demand Charge Reduction Savings
on a monthly basis. This calculation will be based upon comparing the actual
charges due to “demand charge” portion of Host’s utility bills issued from its
Local Provider to the avoided “demand charge” that Owner calculates that Host
would otherwise have had to pay without the use of the System. In consideration
of the Power Efficiency Services provided hereunder, Host shall pay to Owner an
amount equal to seventy-five percent (75%) of the Demand Charge Reduction
Savings (the “Power Efficiency Fee”). Host shall make all of its invoices/
statements with its Local Provider available to Owner for purposes of calculating
the Power Efficiency Fee promptly after Host receives such invoices/statements.

(b)  Owner shall invoice the other for the amounts due hereunder on a monthly basis
or as otherwise agreed to by the parties, and undisputed bills shall be paid within thirty (30) days
of receipt.

5.2 Operational Change. If at any time during this Agreement Host makes any
changes to its business operations that reduce the amount or peaks of its electrical energy
usage with its Local Provider by more than 25% of the previous year's demand for the
same consecutive three-month billing period (an "Operational Change"), then the Host
agrees to increase Owner's percentage of the Power Efficiency Fee to an amount that is
mutually agreeable to the Parties at the time of such Operational Change for a period
ending on the earlier to occur of (i) the third anniversary of the date of this Agreement; or
(i1) Host's usage of electrical energy increases to a level such that an Operational Change
is no longer occurring.

5.3 Environmental Attributes. Host’s purchase of Power Efficiency Service pursuant
to this Agreement does not include any entitlement to Environmental Attributes, tax
benefits or other attributes of ownership of the System. All Environmental Attributes
shall be retained by Owner, and may be used or disposed of by Owner in its sole
discretion. For the purposes hereof, the term “Environmental Attributes” means any and
all marketable environmental attributes or renewable energy credits, including but not
limited to, carbon trading credits, renewable energy credits or certificates, emissions
reduction credits, emissions allowances, green tags and tradable renewable credits,
provided that in no event will the foregoing sever, erode or affect Host’s right, title and
interest in and to the Premises.

5.4 Risk of L.oss. As between the Parties, Owner shall be deemed to have exclusive
control (and shall be responsible for any property damage or injuries caused thereby) of
the System and the electricity generated up to and including the point at which the

System is interconnected to the customer meter. Owner shall bear all risk of loss or
7



damage to the System whatsoever, except to the extent resulting from the willful
misconduct or gross negligence of Host (to the extent not otherwise covered by Owner’s
insurance). Owner shall be required to carry casualty and property insurance sufficient to
protect Owner’s interest in the System, as provided by Section 15 below.

5.5 ISO Markets & Demand Response Programs. Upon mutual agreement, Owner
may secure additional revenue streams for both Host and Owner, and Owner may
aggregate the System and the electrical energy stored in the System with other customers
of Owner that have similar systems in order to allow Owner to operate as a participating
generator for an Independent System Operator (“ISO”). As a participating generator to
an ISO, Owner would be able to provide transmission and ancillary services to the
electrical power system for a fee. Similarly, Host will cooperate with Owner to enter into
any “Demand Response Programs using the battery storage” that Owner believes may
generate additional savings or revenue to Host. Any revenue generated from Owner’s
operation as a participating generator to an ISO, or from entering into any Demand
Response Programs will be split between Host and Owner at an agreed upon percentage.

6.RELOCATION OF SYSTEM.

Notwithstanding anything to the contrary in this Agreement, if Host ceases to conduct business
operations at and/or vacates the Premises or is prevented from operating the System at the
Premises prior to the expiration of the Term, Host shall have the option to provide Owner with a
mutually agreeable substitute premises located within the same Local Provider district as the
terminated System or in a location with similar utility rates. Host shall provide written notice
thirty (30) days prior to the date that it wants to make this substitution. In connection with such
substitution, Host shall execute an amended agreement that shall have all of the same terms as
this Agreement except for the (i) Effective Date; (ii) Site Access, which will be amended to grant
rights in the Premises where the System relocated to; and (iii) Term, which will be the remainder
of the Term of this Agreement and such amended agreement shall be deemed to be a continuation
of this Agreement without termination. At Host’s cost, Owner shall remove the System from the
vacated Premises prior to the termination of Host’s ownership, lease or other rights to use such
Premises. Excluding ordinary wear and tear, Owner shall return the Premises to its original
condition including the removal of System support structures. If Host is unable to provide such
substitute premises and to relocate the System as provided, any early termination will be treated
as a default by Host.

7.0PERATIONS AND MAINTENANCE.

7.1 O&M Services. Owner shall be responsible for performing, or causing to be
performed, all operation, repair, maintenance and monitoring services for the System
during the Term. At all times, Owner shall promptly provide Host with all information
reasonably requested relating to the operation, use, or any other matter relating to the
System, subject, however, to any confidentiality requirements set forth herein. Owner
shall be permitted, upon mutual agreement, to re-baseline, recalibrate and otherwise make
modifications to the System, including, but not limited to, adding modular components
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such as additional batteries or inverters. Notwithstanding the foregoing and anything in
this Agreement to the contrary, all damage or injury to the System, whether requiring
structural or nonstructural repairs, that are directly caused by, or that result solely from
the misuse by or negligent conduct or omission of, Host may be repaired by Owner, at
Host’s sole cost and expense, to the condition that existed before the damage.

7.2 The O&M and service warranty will be provided for a 10 year period or the term
of this contract. The O&M and system warranty will provide support, problem diagnosis,
on-site repair and preventative maintenance to make sure the system is functioning
correctly for 10 years after the Site Commercial Operational Date.

7.3 Host Site Obligations. Host shall take reasonable precautions to protect the
System from vandalism. Notwithstanding anything to the contrary in this Agreement,
Host shall not be required to undertake any additional measures related to the monitoring
and security of the System than it otherwise would in its normal course of business if the
System were not installed on the Premises. For the avoidance of doubt, Host shall be
under no obligation to maintain the System or any other equipment installed by Owner
within the Site.

7.4  Host Rights to Premises. Host further represents, warrants and covenants that it
has obtained or it shall obtain any and all consents or approvals required in order for Host
to grant access to the Premises under Section 1.5 of this Agreement and perform its
obligations under this Agreement, and for Owner to take the actions with respect to the
Premises contemplated in this Agreement, from any third parties: (i) with an interest in
the Premises (including, without limitation, any owner, lender, lessee, ground lessor, or
any party to any reciprocal easement agreement) or (ii) whose consent is otherwise
required under conditions, covenants and restrictions documents, declarations or similar
agreements affecting the Premises.

7.5 Suspension of Service. Owner shall be entitled to reasonably suspend delivery of
Power Efficiency Service to the Premises for the purpose of maintaining and repairing
any System and such suspension of service shall not constitute a breach of this
Agreement. Owner shall ensure that any suspension in the delivery of Power Efficiency
Service to the Host shall not cause an interruption of electricity service to the Premises
supplied by the Local Provider.

7.6  Notifications of Malfunctions and Emergencies. Each Party shall notify the other
as soon as reasonably practicable following the discovery by it of any material

malfunction of the System or interruption in the supply of Power Efficiency Service from
the System (“System Emergency”). Each Party shall designate and advise the other Party
of personnel to be notified in the event of a System Emergency.




7.7 Structural Damage to Site Premises. Owner shall be liable for any damage caused
by the System or the Owner’s access to the Premises hereunder, including, without
limitation, any damage to the business located at the Premises, damage to property, or
injury to persons, or from any operation and/or maintenance activity of Owner resulting
in such damage. Owner shall, within ten (10) business days from receiving notice of any
such damage make all repairs. In the event Owner does not complete the repairs within
ten (10) business days, Host shall have a right to make all repairs, and Owner shall
reimburse Host for all costs related thereto incurred by Host within ten (10) days after
presentation by Host to Owner of supporting documentation describing the work
performed and the cost thereof.

8.GENERAL COVENANTS.

8.1 Owner’s Covenants. As a material inducement to Host’s execution and delivery
of this Agreement, Owner covenants and agrees to the following:

(a) Health and Safety. Owner shall strictly comply with all applicable laws,
statutes, rules, regulations and ordinances for the Premises (if any).

(b)  Notice of Damage. Owner shall immediately notify Host of any matters it
is aware of pertaining to any actual or potential damage to or loss of the use of the
System or the Premises or that could reasonably be expected to adversely affect
the System (or the operation of the System) or the Premises.

(c) Liens. Owner shall not directly or indirectly cause, create, incur, assume
or suffer to exist any liens on or with respect to the Premises or any interest
therein except that Owner may grant a lien on or security interest in its rights and
interests in the Agreement for financing purposes. If Owner breaches its
obligations under this Section, it shall promptly cause any liens to be discharged
and released of record without cost to Host.

(d) Host’s Reservation of Rights. Owner shall not inhibit Host from access to
the Site.

8.2  Host’s Covenants. As a material inducement to Owner’s execution and delivery
of this Agreement, Host covenants and agrees that it shall not alter, repair, modify or
otherwise tamper or interfere with the System without the prior written consent of Owner.

9.REPRESENTATIONS AND WARRANTIES.

9.1 Warranties Relating to Agreement Validity. In addition to any other
representations and warranties contained in this Agreement, each Party represents and
warrants to the other as of the Effective Date that:

(a) it is duly organized and validly existing and in good standing in the
jurisdiction of its organization;
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9.2

(b) it has the full right and authority and has taken all requisite corporate or
other action to enter into, execute, deliver, and perform its obligations under this
Agreement;

(c) it has the financial resources necessary to perform its obligations under
this Agreement;

(d) this Agreement constitutes its legal, valid and binding obligation
enforceable against such Party in accordance with its terms;

(e) there is no litigation, action, proceeding or investigation pending or, to the
best of its knowledge, threatened before any court or other governmental authority
by, against, affecting or involving any of its business or assets that would affect its
ability to carry out the transactions contemplated herein; and

€3] Neither the execution and delivery of this Agreement by such Party nor the
performance by such Party 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 such Party is a party or by which such Party is bound.

Owner’s Warranties. Owner represents and warrants the following:

(a) Quality of Services. The Power Efficiency Services will be performed in a
diligent and professional manner, in accordance with the highest industry
standards by qualified workers experienced in performing the type of work
specified herein.

(b) In Accordance with the Agreement. The Power Efficiency Services shall
be performed strictly in accordance with the requirements of the Agreement.

(©) In Accordance with the Law. The Power Efficiency Services shall be
performed strictly in accordance with all applicable laws, statutes, rules,
regulations and ordinances for the Premises (if any).

(d) Licenses and Permits. Owner is licensed, if required by law, and bonded
in the State in which the Power Efficiency Services are to be performed. Owner
has and shall maintain all necessary permits and certifications required by any
governmental authority to perform the Power Efficiency Services; such licenses,
permits, governmental approvals and certifications will be maintained current and
valid throughout the Term hereof.

(e) Intellectual Property. Owner is the lawful owner or licensee of all
intellectual property used by Owner in the performance of the Power Efficiency
Services. With respect to any application or hosted software that Owner uses in
performing the Power Efficiency Services (“Software”), Owner warrants that: (a)
Owner is the lawful owner or licensee of all Software and has the right to license
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Host to use it; (b) all Software is free of any defect and computer virus and will
function in accordance with its specifications; and (c) all Software that is to be
delivered to or used by Host complies with Host’s system development
methodology and security requirements.

® Third Party. The Power Efficiency Services will violate or in any way
infringe upon the rights of third parties, including proprietary information and
non-disclosure rights, or any trademark, copyright or patent rights.

10.TAXES AND GOVERNMENTAL FEES.

Owner shall be responsible for paying and remitting all income, gross receipts, ad
valorem, personal property or real property or other similar taxes and any and all
franchise fees or similar fees assessed by a governmental authority against it due to its
ownership of the System. If a tax is imposed upon Host related to the improvement of
real property by the existence of the System on the Premises, Owner shall reimburse Host
for such tax.

11.FORCE MAJEURE.

11.1 Excused Performance. Except as otherwise specifically provided in this
Agreement, neither Party shall be considered in breach of this Agreement or liable for
any delay or failure to comply with the Agreement, if and to the extent that such delay or
failure is attributable to the occurrence of a Force Majeure Event; provided that the Party
claiming relief under this Article 11 shall (a) as soon as practicable after occurrence of the
claimed Force Majeure event notify the other Party in writing of the existence and nature
of the Force Majeure Event, (b) promptly exercise all reasonable efforts necessary to
minimize delay caused by such Force Majeure Event, (¢) promptly notify the other Party
in writing of the cessation or termination of said Force Majeure Event, and (d) resume
performance of its obligations hereunder as soon as practicable thereafter. For the
purposes hereof, a “Force Majeure Event” means the failure or interruption of the
production, delivery, or acceptance of Power Efficiency Services resulting from any of
the following events to the extent not caused by the Party claiming a Force Majeure
Event: (a) war, riot, acts of a public enemy, insurrection, acts of terrorism, or civil
disturbance; and (b) acts of God, including but not limited to storms, flood, lightening,
earthquake, hailstorms, ice storms, tornados, hurricanes, landslides, fires (whether
deliberately set or otherwise); and (c) Owner is required by Utility or local authority to
stop operation of system.

11.2  Supplier Bankruptcy. Owner acquires equipment and components and relies upon
warranties from suppliers.  These suppliers are defined as battery and inverter
manufacturers and may include other component manufacturers. Should a supplier be
forced in to bankruptcy Owner may, by providing Host with thirty (30) day written
notice, terminate this Agreement. Upon such termination, Owner shall immediately
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restore the Premises to its original condition (other than ordinary wear and tear) at
Owner’s cost.

11.3  Consequence of Force Majeure Event. If the System is substantially damaged or
destroyed by a Force Majeure Event, Owner shall elect, upon written notice to Host given
within ten (10) days after receipt of notice of such substantial damage or destruction, to
repair or replace the System and upon commencement of operation of the replacement
System all terms and conditions of this Agreement shall remain in effect, including the
remaining Term of this Agreement. Alternatively, if the System is substantially damaged
or destroyed by a Force Majeure Event, Owner or Host may, by providing written notice
to the other within twenty (20) days, terminate this Agreement without fault or liability to
the other. Owner shall have fifteen (15) days after either giving or receiving notice of
termination pursuant to this section to remove a damaged or destroyed System;
otherwise, it shall be considered abandoned and Host may remove and dispose of the
System pursuant to Section 1.2.

12.DEFAULT.

12.1  Owner Defaults and Host Remedies. The following events shall be defaults with
respect to Owner (each, a “Provider Default”):

(a) A breach by Owner of a material term of this Agreement that remains
uncured for fifteen (15) days after Host provided Owner with notice or a breach
by Owner that by its nature may not be cured.

(b) If any representation or warranty of Owner proves at any time to have
been incorrect in any material respect when made.

(©) In the event of an Owner Default, Host may, in addition to any other
remedy available at law or in equity, immediately terminate this Agreement
pursuant to Section 1.3(a) above.

12.2  Host Defaults and Owner Remedies. The occurrence of any of the following
events shall be deemed a “Host Default” for purposes of this Agreement:

(a) Host breaches any material term of this Agreement; or

(b) Host fails to pay Owner any amount owing to Owner under this
Agreement, including any Power Efficiency Fee, within fifteen (15) days of
receiving written notice from Owner that such undisputed amount is past due.

In the event of a Host Default, Owner may, in addition to any other
remedy available at law or in equity, terminate this Agreement pursuant to Section 1.4(a) above.

13.LIMITATION OF LIABILITY.
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EXCEPT AS OTHERWISE PROVIDED HEREIN, FOR BREACHES OF
CONFIDENTIALITY OBLIGATIONS, FOR VIOLATION OF ANY APPLICABLE
LAW BY OWNER OR ITS SUBCONTRACTORS, AND TO THE EXTENT
ASSERTED BY A THIRD PARTY AS PART OF A CLAIM COVERED BY THE
INDEMNIFICATION OBLIGATIONS OF SECTION 16, NEITHER PARTY SHALL
BE LIABLE TO THE OTHER PARTY OR ITS INDEMNIFIED PERSONS FOR ANY
INDIRECT, PUNITIVE OR EXEMPLARY DAMAGES ARISING OUT OF, OR IN
CONNECTION WITH THIS AGREEMENT.

EACH PARTY’S TOTAL LIABILITY FOR ANY AND ALL LIABILITY TO THE
OTHER PARTY AND TO SUCH OTHER PARTY’S SUBCONTRACTORS OR
AFFILIATES OR THEIR RESPECTIVE REPRESENTATIVES, AGENTS, OFFICERS,
DIRECTORS, SHAREHOLDERS, PARTNERS, ELECTED OFFICIALS OR
EMPLOYEES (ON AN AGGREGATE BASIS) ARISING OUT OF OR IN
CONNECTION THIS AGREEMENT WHETHER IN CONTRACT OR IN TORT
(INCLUDING NEGLIGENCE AND STRICT LIABILITY) SHALL NOT EXCEED
ONE MILLION DOLLARS ($1,000,000.00).

14. ASSIGNMENT.

14.1 Except as provided in Sections 14.2 and 14.3 below, 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 shall not be unreasonably withheld or delayed. This Agreement
shall be binding on and inure to the benefit of the successors and permitted assignees.
Any prohibited assignment is void.

14.2  Owner’s Rights.

(a) Notwithstanding anything to the contrary in Section 14.1, Owner may
assign or subcontract any of the terms or obligations under this Agreement. Host
acknowledges and agrees that Owner intends to assign and subcontract certain of
its rights and obligations under this Agreement, including relating to construction,
installation, testing, operation and maintenance, and a sublease of its rights to the
Site for such purposes; Host hereby consents to such assignment, subcontracting.
Owner shall be entitled to, and is hereby authorized to, file one or more
precautionary UCC Financing Statements or fixture filings, as applicable, in such
jurisdictions as it deems appropriate with respect to the Systems in order to
protect its rights in the Systems, provided, however, in no event shall Owner be
permitted to make any filings that would be an encumbrance on title to the real
property on which the System is situated.

14.3  Host’s Rights.
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(a) Host may assign its rights and interests in and to this Agreement to any
successor owner or person lawfully occupying the Premises, provided that any
such assignee shall agree in writing to be bound by the terms of this Agreement.

(b) Notwithstanding anything to the contrary in Section 19.1, Purchaser shall
have the right without any requirement to obtain consent hereunder, to assign this
Agreement to a subsidiary or affiliate, or a successor by merger, acquisition or
consolidation, or to an acquirer of all or substantially all of the assets of
Purchaser, its subsidiary or affiliate.

15.CONFIDENTIALITY.

15.1 Confidential Information. If either Party provides confidential information,
including, without limitation, business plans, strategies, financial information, proprietary,
patented, licensed, copyrighted or trademarked information, and/or technical information
regarding the design, operation and maintenance of the System or of Host's business
("Confidential Information") to the other, or, if in the course of performing under this Agreement
or negotiating this Agreement a Party learns Confidential Information regarding the facilities or
plans of the other, the receiving Party shall (a) protect the Confidential Information from
disclosure to third parties with the same degree of care accorded its own confidential and
proprietary information, and (b) to the extent permitted by law, refrain from using such
Confidential Information, except to the extent necessary in the negotiation and performance of
this Agreement. A Party may provide such Confidential Information to its, officers, directors,
members, managers, elected officials, employees, agents, contractors and consultants
(collectively, "Representatives"), and affiliates, lenders, investors, potential lenders, potential
investors and potential assignees of this Agreement (provided and on condition that such
potential lenders, potential investors and potential assignees agree in writing to be bound by the
terms of this Section 15), in each case whose access is reasonable only to the extent necessary to
the negotiation and performance of this Agreement, the financing of the System or the sale of
any interest in Owner. In any event, except where disclosure was required by law, each Party
shall be liable (with respect to the other Party) for any breach of this provision by any entity to
whom that Party improperly discloses Confidential Information. The terms of this Agreement
(but not its execution or existence) shall be considered Confidential Information for purposes of
this Section 15, except as set forth in Section 15.2. All Confidential Information shall remain the
property of the disclosing Party and, except where retention is required by law, shall be returned
to the disclosing Party or destroyed after the receiving Party’s need for it has expired or upon the
request of the disclosing Party. Each Party agrees that the disclosing Party would be irreparably
injured by a breach of this Section 15.1 by the receiving Party or its Representatives or other
person to whom the receiving Party discloses Confidential Information of the disclosing Party
and that the disclosing Party may be entitled to equitable relief, including injunctive relief and
specific performance, in the event of a breach of the provision of this Section 15.1. 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 15.1, but shall be in addition to all other remedies available
at law or in equity.
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15.2 Permitted Disclosures. Notwithstanding any other provision in this Agreement,
neither Party shall be required to hold confidential any information that:

(a) becomes publicly available other than through the receiving Party;

(b) is required to be disclosed by it or its affiliates pursuant to applicable law or
regulation, a subpoena or order of a court, or for evidentiary purposes in any relevant
action, proceeding or arbitration to which the receiving Party or any of its partners,
officers, directors, shareholders or affiliates is a party; provided in the event that the
receiving Party receives a request to disclose any Confidential Information under such
subpoena, order or otherwise, the Party receiving the subpoena or court order shall, to the
extent permitted by applicable law: (i) promptly notify the other Party thereof, (ii)
consult with the other Party on the advisability of taking steps to resist or narrow such
request, and (iii) if disclosure is required, reasonably cooperate with the other Party in
any attempt that it may make to obtain an order or other reliable assurance that
confidential treatment will be accorded to the Confidential Information. Any such efforts
shall be at the sole cost of the Party wishing to prevent or limit disclosure of the
Confidential Information;

(c) is independently developed by the receiving Party; or

(d) becomes available to the receiving Party without restriction from a third party
under no obligation of confidentiality.

16.INDEMNIFICATION AND LIEN WAIVER.

16.1 Each Party shall defend, indemnify and hold harmless (the “Indemnifying Party”)
the other Party, its successors and assigns and their respective directors, officers, members,
shareholders, contractors and employees (collectively, the “Indemnified Parties”) from and
against any and all Losses incurred by the Indemnified Parties to the extent caused by the
following: (i) any breach by a Party of its representations, warranties, or obligations under this
Agreement, (ii) any claim asserted by a third party, including, but not limited to, any claim for
injury to or death of any person or loss or damage to property, due to the acts or omissions of the
Indemnifying Party (or its contractors, agents or employees). The Parties shall not, however, be
required to reimburse or indemnify any Indemnified Party for any Loss to the extent such Loss is
caused by the negligence or willful misconduct of any Indemnified Party or the Indemnified
Parties conduct in breach of this Agreement. For the purposes hereof, the term “Loss” means any
penalties, obligations, damages, losses, liabilities, payments, costs and expenses. The provisions
of this Section 16.1 shall survive the expiration or termination of this Agreement.

ANYTHING IN THIS AGREEMENT TO THE CONTRARY NOTWITHSTANDING, EACH
PARTY HEREBY WAIVES EVERY RIGHT OR CAUSE OF ACTION FOR ANY AND ALL
LOSS OF, OR DAMAGE TO (WHETHER OR NOT SUCH LOSS OR DAMAGE IS CAUSED
BY THE FAULT OR NEGLIGENCE OF THE OTHER PARTY OR ANYONE FOR WHOM
SAID OTHER PARTY MAY BE RESPONSIBLE) THE PREMISES, THE SYSTEM OR ANY
IMPROVEMENTS ON ANY OF THE FOREGOING, OR TO THE PERSONAL PROPERTY
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OF EITHER PARTY, OR THEIR RESPECTIVE AFFILIATES, REPRESENTATIVES,
AGENTS, OFFICERS, DIRECTORS, MANAGERS, MEMBERS, SHAREHOLDERS,
PARTNERS, CONTRACTORS, SUBCONTRACTORS, ELECTED OFFICIALS OR
EMPLOYEES, REGARDLESS OF CAUSE OR ORIGIN. THESE WAIVERS AND
RELEASES SHALL APPLY BETWEEN THE PARTIES, AND FOR THE BENEFIT OF THEIR
CONTRACTORS AND SUBCONTRACTORS, AND THEY SHALL ALSO APPLY TO ANY
CLAIMS UNDER OR THROUGH EITHER PARTY AS A RESULT OF ANY ASSERTED
RIGHT OF SUBROGATION.

16.2 Lien Waiver. Owner shall pay when due all valid charges from all contractors,
subcontractors and suppliers supplying goods or services to Owner under this Agreement and
shall keep the Premises free and clear of any liens related to such charges. Owner shall
indemnify Host for all claims, losses, damages, liabilities and expenses resulting from any liens
filed against the Premises in connection with such charges; provided, however, that Owner shall
have the right to contest any such lien, so long as it provides a statutory bond or other reasonable
assurances of payment that either remove such lien from title to the Premises or that assure that
any adverse judgment with respect to such lien will be paid without affecting title to the
Premises.

17.INSURANCE. Owner, at its own expense, shall provide and maintain insurance coverage
during the complete term of the Agreement that conforms in all material respects with the
following requirements:

17.1  Workers’ Compensation and Employer’s Liability Insurance. Statutory Workers’
Compensation coverage for all of its employees, including occupational disease coverage,

as required by applicable law, and employer’s liability with limits of at least $1,000,000
bodily injury each accident, $1,000,000 bodily injury by disease per employee, and
$1,000,000 bodily injury by disease in the aggregate.

17.2 Commercial General Liability Insurance. Commercial General Liability
Insurance written on an “occurrence” basis with a combined single limit of at least
$1,000,000 per occurrence and $2,000,000 in the aggregate, including bodily injury,
hazards of operation, broad form property damage liability coverage, products/completed
operations coverage, independent contractor coverage and broad form contractual
coverage for liability assumed under the Agreement, to the extent insurable under the
policy. Coverage shall include liability arising out of acts of agents or contractors of
Owner.

17.3  Automobile Liability Insurance. Coverage for all motor vehicles operated by or
for Owner, including protection for automobiles and trucks used by Owner either on or
away from the sites at which work is being performed, with a combined single limit of at
least $1,000,000 per occurrence for bodily injury and property damage. The policy shall
include coverage for all hired, owned and non-owned vehicles.
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17.4 Insurance Requirements Applicable to Contractors. Owner shall require each of
its contractors to maintain policies of insurance of the types described above with

insurance limits as are customary for the industry in which each such contractor operates
and coverage limits as are commercially reasonable given the nature of the work to be
provided by such contractor.

17.5 Policy Provisions. Owner agrees that it will maintain insurance to cover any
indemnity obligation that it has assumed under this Agreement. All policies will be
primary and at Owner’s sole expense. Host will be included as an additional insured on
all coverage listed above with the exception of Workers’ Compensation, Employer’s
Liability, Property, and Professional Liability. = All workers compensation, general
liability, and auto liability insurance policies will include provisions that the insurers
waive the rights of recovery or subrogation against Host. Insurance coverage will be in a
form and carrier acceptable to Host with a minimum A.M. Best rating of A-/VII or higher.
The insolvency, bankruptcy or failure of any insurance company shall not relieve Owner
of any of its obligations herein. Within two (2) days of a request by Host, Owner shall
provide certificates of insurance including additional insured endorsements.

17.6  Certificates. A certificate of insurance evidencing the above must be presented
and satisfactory to Host prior to commencement of the Power Efficiency Services.
Owner must provide thirty (30) days notice to Host in the event of cancellation of such
coverage and ten (10) days notice in the event of non-payment of premium; and, Owner
shall notify Host in the event of material change or cancellation.

18.NOTICES

Any notices, bills, invoices, or reports required by this Agreement shall be deemed
received on: (i) the day of delivery if delivered by hand, facsimile or overnight courier
service during Owner’s and Host’s regular business hours; or (ii) on the third business
day following deposit in the United States mail if delivered by mail, postage prepaid, to
the addresses listed below (or to such other addresses as the parties may, from time to
time, designate in writing) or (iii) via facsimile or e-mail (which e-mail shall state in bold,
capital letters in the reference line that this is an official notice provided under Section 18
of the Power Efficiency Agreement).
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If to Host: If to Owner:

' - Green Charge Networks
Name: T"?fy Knight Attn: Legal Department
5801 Conifer Street, 309 Laurelwood Road
Oak Park, CA 91377 .

_ Suite 24
Fax: Santa Clara, CA 95054
Fax:

19.MISCELLANEOUS.

19.1 Integration; Exhibits. This Agreement, together with any Exhibits and Schedules
attached hereto, constitutes the entire agreement and understanding between Owner and
Host with respect to the subject matter hereof and supersedes all prior agreements
relating to the subject matter hereof, which are of no further force or effect.

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

19.3 Limited Effect of Waiver. The failure of Owner or Host to enforce any of the
provisions of this Agreement, or the waiver thereof, shall not be construed as a general
waiver or relinquishment on its part of any such provision, in any other instance or of any
other provision in any instance.

19.4 Changes and Modifications to the Agreement. Any modification, alteration or
change to this Agreement shall be made only by written amendments executed by the
Parties.

19.5 Governing Law Provision: The validity of the Agreement and any of its terms or
provisions, as well as the rights and duties of the parties to this Agreement, shall be
governed by, and construed in accordance with, the laws of the State of California,
without giving effect to conflict of laws principles. Each Party irrevocably agrees that
any legal action, suit or proceeding brought by it that in any way arises out of the
Agreement (“Proceeding”) must be litigated exclusively in the State of California.

19.6  Severability. If any term, covenant or condition in this Agreement shall, to any
extent, be invalid or unenforceable in any respect under Applicable Law, the remainder of
this Agreement shall not be affected thereby, and each term, covenant or condition of this
Agreement shall be valid and enforceable to the fullest extent permitted by applicable
law.
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19.7  Successors and Assigns. This Agreement and the rights and obligations under this
Agreement shall be binding upon and shall inure to the benefit of Owner and Host and
their respective permitted successors and assigns.

19.8 Survival. Provisions of this Agreement that should reasonably be considered to
survive termination of this Agreement shall survive.

19.9  No Partnership. No provision of this Agreement shall 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 shall be considered the agent of the other.

19.10 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 shall not imply or create any rights on the part of, or obligations to, any other Person.

19.11 Counterparts. This Agreement may be executed in any number of counterparts,
each of which may be delivered by facsimile transmission or electronically in .PDF
format and each of which shall be an original but all of which together will constitute one
instrument, binding upon all parties hereto, notwithstanding that all of such parties may
not have executed the same counterpart.

[Signature page follows]
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IN WITNESS WHEREOF and in confirmation of their consent to the terms and
conditions contained in this Agreement and intending to be legally bound hereby, Owner and
Host have executed this Agreement as of the Effective Date.

HOST: Oak Park Unified School District OWNER:
GREEN CHARGE NETWORKS, LLC

By:
Name: Anthony Knight
Title: Superintendent By:

Name: Vic Shao
Title: Chief Executive Officer



EXHIBITA

Site Locations
System Location System Size | PEA Split to host | Total Annual savings
Brookside Elementry 60kW/60kWh 25% $7,731
Medea Creek Middle School 60kW/60kWh 25% $10,547
Oak Pak High School 60kW/60kWh 25% $11,499




EXHIBIT B

[System —Specifications]

To be added later



EXHIBIT C

[Annual Demand Charge Reduction Savings]

System Location First Year Annual savings
Brookside Elementry $7,731
Medea Creek Middle School $10,547
Oak Pak High School $11,499







Intelligent Energy Storage %r%'?k

UNIFIED SCHOOL DISTRICT
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A Crars
Sdeod Ll EV and Storage

 CA program to install EV charging and Storage
* No cost or O&M to District
* Install a 60kw/60kwh energy storage system

* |nstall a Nissan DC fast charger or Level 2
chargers

* Employee discount program for new Nissan Cars

e School reimbursed for Electricity

Green Charge Networks Proprietary and Confidentia



green

Sdeod Ll GCN System

Green Charge Networks -integrates sophisticated
power electronics with battery storage to reduce
peak demand costs

Green Station 2.0 - Intelligent energy storage and
enterprise data analytics. Comes in a 30kW/ 30kWh
building blocks

Green Synergy Client — Advanced data algorithms,
reporting and savings analysis

Green Charge Networks Proprietary and Confidential
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Dollars
per kW

green

charge  Rising Demand Charges

kW vs. kWh Appreciation
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e GCN at Work

B Curtailment Power
Original Building
Load
Net Building Load
Inverter AC power

Wy ' S i1 oy -r

J l Il DC Quick Charger

Feb 28, Mar 1, Mar 2, Mar 3, Mar 4, Mar 5, Mar 6,
2014 2014 2014 2014 2014 2014 2014
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charge Financial Overview

* Analyzed savings based on demand profile and tariffs
* Oak Park USD get 25% of the annual savings

 Brookside Elementary School

— 60kW/60kWh system
— Annual savings of $7,731*

* Medea Creek Middle School
— 60kW/60kWh energy storage system & Level Il EV Charger
— Annual savings of $10,547*

* Oak Park High School

— 60kW/60kWh energy storage system & Level Il EV Charger
— Annual Savings of $11,499

« Combined PEA savings
— First year savings of $7,444*
— Over $93,634 for term*
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h .
ol s No Cost Solutions

 Power Efficiency Agreements
— Like a PPA for solar
— 25% savings in demand charges
— No cost to Host

— No performance risk
— O&M included

Sys.tem EV Split Year1l | Year2 | Year3 | Year4 | Year5 | Year6 | Year7 | Year8 | Year9 | Year 10

Size | Charger
Brookside ES 60 kW No 25% $1,933 | $2,029 | $2,131 | $2,237 | $2,349 | $2,467 | $2,590 | $2,720 | $2,856 | $2,998
Medea Creek MS 60 kW Yes 25% $2,637 | $2,769 | $2,907 | $3,052 | $3,205 | $3,365 | $3,534 | $3,710 | $3,896 | $4,091
Oak Park HS 60 kW Yes 25% $2,875 | $3,019 | $3,169 | $3,328 | $3,494 | $3,669 | $3,853 | $4,045 | $4,247 | $4,460
Annual Total| 180 kW - 25% $7,444 | $7,817 | $8,207 | $8,618 | $9,049 | $9,501 | $9,976 | $10,475 | $10,999 | $11,549
Cumulative Total - - 25% $7,444 | $15,261 | $23,468 | $32,086 | $41,135 | $50,636 | $60,612 | $71,087 | $82,086 | $93,634

* Savings are de-rated by 10%.

Green Charge Networks Proprietary and Confidential



A Crars
ks Terms of Program

 GCN is the owner and operator of the energy
storage system

 GCN will donate the EV chargers to the district
after installation

e District will utilize the same ChargePoint
program as on their existing EV Chargers

e 10 Year term

* GCN will be responsible for removing
equipment at the end of the term

Green Charge Networks Proprietary and Confidential
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e Storage and BV

Redwood City Downtown Redwood City Library Redwood City Library
Parking Garage

6/20/14 Green Charge Networks Proprietary and Confidential 11
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charge 49 Stadium

- !-—.‘-_.‘-_l'“

—

Brand new 49er Stadium
Santa Clara, CA
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e Brookside Load Profile

9/6/2013 - 9/7/2013
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charge, Brookside Demand Savings

On Peak Partial Peak Maximum Daily Peak
e Max . Demand . Max . Demand . Max . Demand . Monthly
Billing End Demand Se;:(':,?,;nt Shaved Talr(';fv)(S/ Demand Se(tkl::’l)nt ved Ta:;fv)(SI Demand Ste(tl(F::I;nt Shaved Ta::f\,;S/ Savings
(kw) (kw) (kw) (kw) (kw) (kw)

3/1/2013 138 104 34 $15.77 $536
4/1/2013 | | | 146 115 31 $15.77 | $489
5/1/2013 | | | 157 118 39 $15.77 |  $615
6/1/2013 | | | 222 187 35 $15.77 | $552
7/1/2013 | 165 138 27 $2050 | 163 137 26 $6.01 | 165 138 27 $15.77 | $1,136
8/1/2013 | 68 42 26 $2050 | 64 43 21 $6.01 | 68 43 25 $15.77 | $1,051
9/1/2013 | 216 191 25 $20.50 | 209 190 19 $6.01 | 216 191 25 $15.77 | $1,021
10/1/2013 | 226 198 28 $20.50 | 223 197 26 $6.01 | 226 198 28 $15.77 | $1,172
11/1/2013 | | | 157 125 32 $15.77 | $505
12/1/2013 | | | 161 123 38 $15.77 | $599
1/1/2014 | | | 130 104 26 $15.77 | $a10
1/30/2014 | | | 139 107 32 $15.77 | $505
Total 12-Month Savings:  $8,590

Green Charge Networks Proprietary and Confidential




green

charge |\edea Creek Load Profile

6/11/2013 - 6/12/2013
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ol s Medea Creek

On Peak Partial Peak Maximum Daily Peak
- Max . Demand . Max . Demand . Max . Demand . Monthly
Billing End Demand Se(tklzzn)nt Shaved Ta:;fv)(SI Demand Se(tklz;\all)nt Shaved Talr(l\i;fv)($/ Demand Ste(tl(I:;)I;nt Shaved Ta;‘&fl)ﬁ/ Savings
(kw) (kw) (kw) (kw) (kw) (kw)

3/1/2013 212 177 35 $15.77 $552
4/1/2013 | | | 294 253 41 $15.77 | $647
5/1/2013 | | | 269 217 52 $15.77 | $820
6/1/2013 | | | 377 328 49 $15.77 | $773
7/1/2013 | 307 258 49 $2050 | 279 258 21 $6.01 | 307 258 49 $15.77 | $1,901
8/1/2013 | 203 159 44 $20.50 | 191 160 31 $6.01 | 203 160 43 $15.77 | $1,759
9/1/2013 | 409 377 32 $20.50 | 407 376 31 $6.01 | 409 377 32 $15.77 | $1,347
10/1/2013 | 408 366 42 $20.50 | 394 365 29 $6.01 | 408 366 42 $15.77 | $1,698
11/1/2013 | | | 201 248 43 $15.77 | $678
12/1/2013 | | | 300 265 35 $15.77 |  $552
1/1/2014 | | | 240 205 35 $15.77 | $552
1/30/2014 | | | 248 220 28 $15.77 | s442
Total 12-Month Savings:  $11,719
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charge  (Qgk Park HS Load Profile

8/28/2013 - 8/29/2013
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charge Oak Park HS

On Peak Partial Peak Maximum Daily Peak
- Max . Demand . Max . Demand . Max . Demand . Monthly
Billing End Demand Se(tklzzn)nt Shaved Ta:;fv)(SI Demand Se(tklz;\all)nt Shaved Talr(l\i;fv)($/ Demand Ste(tl(I:;)I;nt Shaved Ta;‘&fl)ﬁ/ Savings
(kw) (kw) (kw) (kw) (kw) (kw)

3/1/2013 305 266 39 $14.99 $585
4/1/2013 | | | 372 324 48 $14.99 | $720
5/1/2013 | | | 334 293 41 $14.99 |  $615
6/1/2013 | | | 526 479 47 $14.99 |  $705
7/1/2013 | 389 353 36 $2533 | 384 352 32 $7.16 | 389 353 36 $14.99 | $1,681
8/1/2013 | 230 190 40 $2533 | 228 198 30 $7.16 | 230 198 32 $14.99 | $1,714
9/1/2013 | 559 502 57 $2533 | 550 504 46 $7.16 | 559 504 56 $14.99 | $2,607
10/1/2013 | 547 506 41 $2533 | 530 507 23 $7.16 | 547 507 40 $14.99 | $1,800
11/1/2013 | | | 389 352 37 $14.99 |  $555
12/1/2013 | | | 389 345 44 $14.99 | %660
1/1/2014 | | | 324 290 34 $14.99 | $510
1/30/2014 | | | 343 301 42 $14.99 |  $630
Total 12-Month Savings: _ $12,777
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ol s No Cost Solutions

 Power Efficiency Agreements
— Like a PPA for solar
— 25% savings in demand charges
— No cost to Host

— No performance risk
— O&M included

Sys.tem EV Split Year1l | Year2 | Year3 | Year4 | Year5 | Year6 | Year7 | Year8 | Year9 | Year 10

Size | Charger
Brookside ES 60 kW No 25% $1,933 | $2,029 | $2,131 | $2,237 | $2,349 | $2,467 | $2,590 | $2,720 | $2,856 | $2,998
Medea Creek MS 60 kW Yes 25% $2,637 | $2,769 | $2,907 | $3,052 | $3,205 | $3,365 | $3,534 | $3,710 | $3,896 | $4,091
Oak Park HS 60 kW Yes 25% $2,875 | $3,019 | $3,169 | $3,328 | $3,494 | $3,669 | $3,853 | $4,045 | $4,247 | $4,460
Annual Total| 180 kW - 25% $7,444 | $7,817 | $8,207 | $8,618 | $9,049 | $9,501 | $9,976 | $10,475 | $10,999 | $11,549
Cumulative Total - - 25% $7,444 | $15,261 | $23,468 | $32,086 | $41,135 | $50,636 | $60,612 | $71,087 | $82,086 | $93,634

* Savings are de-rated by 10%.
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@ggg,,,;ks Intelligent Energy storage

* Average ROl is 2-5 years

e Subsidizes solar projects

 Works in parallel with energy efficiency and
demand response measures

* Hedge against rising demand charges
 Complementary with on site solar

* Requires no behavioral changes or training
* 10 year warranty

Green Charge Networks Proprietary and Confidentia
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T Next steps

* Financial review

* Site evaluation
* SGIP Application
* Internal approval
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ol s Contact Info

Stephen Kelley
Senior Vice President

Green Charge Networks
(650) 740-3320

skelley@greenchargnet.com
www.greenchargenet.com

Green Charge Networks Proprietary and Confidential



TO: MEMBERS, BOARD OF EDUCATION

FROM: DR. ANTHONY W. KNIGHT, SUPERINTENDENT

DATE: JUNE 24, 2014

SUBJECT: 5.

TECHNOLOGY ROAD MAP PROGRESS REPORT AND

AUTHORIZATION TO PROCEED WITH SUMMER 2014 PROJECTS
ACTION

ISSUE:

BACKGROUND:

ALTERNATIVES:

Shall the Board receive a progress report on educational technology and reaffirm
and authorize technology purchases for the summer of 2014 in accordance with
the Technology Expenditures Roadmap approved in September 2013, to be
paid from the Measure C6 bond fund?

In September 2013, the OPUSD Governing Board approved a Technology
Expenditures Roadmap that laid out the rationale, estimated costs, and
proposed timeline for technology expenditures over the forthcoming years.
With the 2013-14 school year now complete and multiple major technology
infrastructure projects underway, staff has prepared the attached progress
report for the Board’s information. The Governing Board is also being asked to
reaffirm and authorize technology purchases to occur over the summer of 2014
in accordance with the Technology Expenditures Roadmap approved in
September 2013. The list of proposed expenditures, to be paid from the
Measure C6 bond fund, is attached for the Board’s review.

1. Reaffirm and authorize technology purchases to occur over the summer of
2014 in accordance with the Technology Expenditures Roadmap approved
in September 2013, to be paid from the Measure C6 bond fund.

2. Do not approve the technology purchases.

RECOMMENDATION: Alternative No. 1

Prepared by: ~ Enoch Kwok, Director, Educational Technology and Information Services
Martin Klauss, Assistant Superintendent, Business and Administrative Services

Respectfully submitted,

Anthony W. Knight, Ed.D.
Superintendent

Board Action: On motion of , seconded by , the Board of Education:

VOTE: AYES

Laifman

NOES ABSTAIN ABSENT

Pallant

Rosen

Yeoh

AdmSvs/Board//5 1Tech Road Map Update and Authorization 06 24 14.docx



OPUSD Technology Implementation Year In Review
Presented by Enoch Kwok, Director of Technology
Board Meeting June 24, 2014

In September 2013, the OPUSD Governing Board approved a Technology Expenditures
Roadmap which laid out the rationale, estimated costs, and proposed timeline for
Technology expenditures over the forthcoming years. Now that the school year is
completed and several major technology infrastructure projects have been awarded to
the best proposals received, it is a good time to take a look at the progress made along
the aforementioned roadmap during the 2013-14 school year. The Governing Board is
also being asked to approve additional technology purchases to take place over the
summer of 2014 in accordance with the Technology Expenditures Roadmap approved in
September 2013.

iPads: 1022 Apple iPads acquired in 2013-14 along with associated peripherals
- $750,000 expenditures in 2013-14 (Roadmap estimated $1.5 million to get to
1500-2000 iPads over 3 years)
- iPads for teacher iPads, Learning centers, and mobile carts
- Peripherals and administrative, support computers/servers
- $130,000 expenditures in 2012-13 for initial iPad purchase for a total of
$880,000 spent so far on iPad deployments 2012-2014.

Wired Network: 49 Cisco network switches (5 core and 44 edge switches)

- $450,000 expenditures ($335,000 for HW and installation, $115,000 for 5
year management, monitoring and support costs) Roadmap estimated
$300,000 acquisition cost for switches.

- New switches will service new Wireless network allowing existing switches to
be repurposed for security cameras, VOIP telephony, building electrical
monitoring, Thermostat monitoring, etc. All switches have been installed and
configured.

Wireless Network: Ruckus Wireless (170 wireless access points)

- $180,000 authorized expenditures ($ 162,000 for HW and installation,
$18,000 for managed services and support) Roadmap estimated $300,000

- Ruckus performed better than Cisco wireless for high-density iPad usage
during district tests, and came in 40% lower than Cisco’s cost.

- Design uses 802.11ac wave 1 access points, the latest technology available,
although a better, more desirable “wave 2” design access points will become
available in 2016 and may be considered for high traffic/high density
locations in the district.

- Installation estimated to be completed by August 15, 2014




OPUSD Technology Implementation Year In Review
Board Meeting June 24, 2014
Page 2 of 3

VOIP Telephony: Jive Hosted VOIP Telephone Service (329 Polycomm handsets)

- $14,000 in one time costs, $3000 ongoing monthly costs (Roadmap estimated
$275,000 acquisition costs)

- Jive hosted VOIP solution means district does not have to purchase and maintain
expensive on-premise telephone system, since all management is done remotely
through web browser.

- Jive won the state master contract (CALNET3) allowing for 50% savings on top
of 40% savings from Federal ERATE discounts resulting in a very low ongoing
monthly operating cost (equivalent to current expenditures on the district’s
telephone system).

- Installation estimated to be completed in August 2014

Video Surveillance: Avigilon (104 Security Cameras)

- $267,000 authorized expenditures ($195,000 for HW and installation, $72,000
for 5 year maintenance and service) Roadmap estimated $350,000 total cost.

- Installation estimated to be completed by August 15, 2014

- Avigilon was the only provider with good iPad integration and built-in Infrared
illuminators allowing cameras to “see” in the dark without additional lights.
District retained the services of a security camera consultant who assisted in
preparing scopes of work and evaluating proposals.

Network Cabling: new network cabling district wide reaches every classroom
- $91,000 authorized expenditures
- 3 projects serviced by new cabling: Wireless Access Points (71% or $65k),
Security Cameras (24% or $22k), Building energy monitoring (4% or $4Kk).
- Installation of network cabling is estimated to be completed by August 15, 2014

Additional Technology projects for summer 2014: Governing Board approval is being
sought to continue the following on-going technology programs and priorities:

215t Century Classroom: Finish upgrading/retrofitting all classrooms to current
SMARTDboards.

- Requesting $150,000 for completing 21st CC upgrades to all classrooms
($100,000 for 21 new SMARTboards, $50,000 for upgrading 25 remaining 1st gen
SMARTboard projectors to more reliable model. Roadmap estimated $100,000 to
furnish remaining classrooms with SMARTboards.

- 1stGen SMARTboard projectors are failing (8 years old) at an alarming rate and
manufacturer has admitted a design flaw and is allowing a reduced upgrade cost
to change out the 15t gen projectors with more reliable models. Most of the
district’s 15t gen projectors have already been switched out for newer more
reliable models. Only 25 of the 15t gen are left.

- After this project, the 215t Century Classroom program will be considered
complete, as all classrooms in the district will be equipped with SMARTboard
technology.
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District Network Server Upgrade: Two Active Directory network domain controllers

$50,000 estimated cost. Roadmap estimated $45,000.

Current system relies on a single server at District Office. New system would
have fail over redundancy with one AD Server at the District Office and one at
OPHS. New system could better handle increased devices and traffic on
network, alleviating congestion issues particularly at OPHS.

With both AD Servers acting in concert, a power outage or server failure at
one site (DO or OPHS) would not affect the rest of the district’s ability to
access the network and work on files stored on the server.

$12,000 requested for two additional Cisco switches to service the new
portables at High School and the relocated portables for OPIS.

Computer Refresh: Refreshing desktops and laptops that are 7-8 years old, purchasing

additional computers for new programs

$225,000 estimated cost for refresh and replenishment of stock covering
approximately 140 computers: Roadmap estimated $360,000 over several
years for computer refresh

Oldest iMacs in certain computer labs and Macbooks on oldest COWs date
from 2006 and 2007 and are unreliable, slow, and obsolete. They will be
replaced with a mixture of iMacs, MacBooks, and Chromebooks. Tech
Department may choose to purchase several Chromebooks in place of each
MacBook in some instances (for the same cost).

District has run out of MacBooks to issue to new hires due to expansion of
staff. This purchase will replenish the stock of laptops for checking out to
teachers and staff.

$20,000 estimated cost for 7 CAD workstations for 3D printing

iPads : new 9t Grade Foundations in Science program requires 120 iPads on carts

$90,000 for 120 iPads

$54,000 for carts, charging stations, peripherals (for district wide iPad
implementation, not just 9t Grade Science)

This would bring total district expenditures to date to just about $ 1.0 million
since 2012, about 2/3 of the way through the Roadmap estimate of $1.5
million



Oak Park Unified School District
Board Meeting, June 24, 2014

TECHNOLOGY ROAD MAP PROGRESS REPORT AND AUTHORIZATION TO PROCEED WITH SUMMER 2014 PROJECTS

Requested authorization for Summer 2014 technology purchases per the September 2013 Technology Expenditures Roadmap, to be funded from Measure C6
Updated 6/19/2014 by Enoch Kwok, Director, Educational Technology and Information Systems

Estimated
Description Qty Total Cost Project Purpose
Servers 2 $ 50,000 Servers/Network  Network upgrade for more robust Active Directory network provisioning/storage
Network Switches 2 $ 12,000 Network IDF for OPIS/OPHS relocatables
iPad Carts (36 devices) 12§ 24,000 iPads Charging and storage for mobile iPad Learning Carts
iPad Charging Stations (10 devices) 24§ 12,000 iPads Charging and storage for iPad Learning Centers
iPads 120§ 90,000 iPads iPads for 9th grade Foundations in Science iPad learning carts
iPad Cases 400 $ 18,000 iPads Cases for iPads
Computers (Desktops & Laptops) 140 § 224,000 21StCC Refresh of oldest computers circa 2006 & 2007, additional laptops (increased staff)
New SMARTboards 21 $ 99,850 21stCC Upgrading remaining classrooms in district to 21st CC status
SMARTboard projector upgrades 25 § 48,750 21stCC 1st gen SMARTprojectors are 8 years old and failing at increasing rate
CAD Workstations (3D Printing) 7 $ 20,000 OPHS Career Tech Workstation class desktop computers (7) for AutoCAD/SolidWorks for 3D Printer

Estimated Total $598,600

AdmSvs/Board/C6 Summer Tech Purchase Plan 06 24 14 .xIsx
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