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SECTION VIII

STATEMENT OF OVERRIDING CONSIDERATIONS

A. The County declares that, pursuant to CEQA Guidelines Section 15093, the County has
balanced the benefits against any unavoidable environmental impacts in determining whether to approve
the Project. If the benefits outweigh the unavoidable adverse environmental impacts, then those impacts
may be considered “acceptable” under CEQA.

B. The County declares that the EIR has identified and discussed significant effects that may occur
as a result of the Project. With the implementation of existing regulations and the mitigation measures|
discussed in the EIR, the environmental effects of the Project can be mitigated to less than significant
levels, except for unavoidable significant impacts to:

o Cumulatively considerable contribution to an adverse cumulative effect on a scenic vista and/o1]

on the visual character and quality of the landscape;

o Project-specific construction and decommissioning criteria air pollutant emissions;

e Cumulatively considerable net increase of a criteria pollutant which could contribute to existing

nonattainment conditions;

e Project-specific construction impacts on special-status and migratory birds

¢ Project-specific construction impacts on special-status bats;

e Project-specific operation and maintenance impacts on special-status and migratory birds and

special-status bats; and

e Project-specific decommissioning impacts on special-status and migratory birds and special-

status bats.

C. The County declares that it has made a reasonable and good faith effort to eliminate of
substantially mitigate the impacts listed above. To the extent any mitigation measures could not be
incorporated, such mitigation measures are infeasible because of specific economic, legal, social,
technological and other considerations and the benefits of the Project outweigh the unmitigated impacts.

D. The County declares that, having reduced the significant adverse environmental effects of the

Project to the extent feasible by adopting the mitigation measures, having considered the entire
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administrative record on the Project, and having weighed the benefits of the Project against its unavoidable]
adverse impacts after mitigation, the County has determined that the following social, economic, and
environmental benefits of the Project outweigh the potential unavoidable significant adverse impacts and|
render those potential adverse environmental impacts acceptable. Each benefit set forth below constitutes
an overriding consideration warranting approval of the Project, independent of the other benefits, and the
County determines that the adverse environmental impacts of the Project are “acceptable” if any of these

benefits would be realized. The Project would provide the following benefits:

The Project would produce up to a minimum of 500 MW and up to 750 MW of electricity from
a renewable source for delivery to the regional power grid in accordance with the California
Renewables Portfolio Standard goals.

Energy produced by the Project would assist the State of California in complying with the
mandates established by Executive Order S-14-08 requiring investor-owned utilities to purchase
33 percent of their energy portfolio from renewable energy sources by 2020.

The production of energy from solar facilities like the Project has the added benefit of reducing
air quality impacts and GHG emissions that would be produced by fossil-fuel based generation
facilities.

The Project would use a reliable and proven solar technology (PV) with minimal disturbance to
or depletion of natural resources as compared to alternative types of development (including
solar thermal trough, which would require extensive grading). Once operational, PV solar panels
use no fuel source other than the energy from the sun, as opposed to natural gas or coal.

The Project would employ an average of 341 construction workers over a 46-month period (the
total number of construction workers would range between 43 and 600 at a time) (DEIR, p. 2-
45) and would provide approximately 20 permanent, full-time jobs (DEIR, p. 2-50) in Riverside
County.

The Project would provide other important benefits to the local and regional economy from the
purchase of equipment and supplies, increased sales and use tax revenue as agreed upon in the

terms of Section 4.3 of Development Agreement No. 77, property taxes, annual public benefit
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payments and increases as agreed upon in the terms of Section 4.2 of Development Agreement
No. 77 for thirty years, ]| and benefits to local motels, hotels, and other purveyors of temporary
housing [DEIR, p. 4.14-3].

¢ The Project would result in the contribution of significant development impact fees calculated in
accordance with the Riverside County Development Impact Fee Ordinance (Ordinance No. 659;
Riverside County, 2006), and as agreed upon in Section 4.4 of Development Agreement No. 77,
to assure that Project pays its fair share of the capital costs associated with commercial growth.

¢ As set forth in the Condition of Approval 80.Planning.2 for CUP No. 3682, the Project owner
would post or establish financial assurances related to the decommissioning and restoration of
the site should the solar facility become inoperable within the anticipated lifespan of the Project]
or at the end of the permit period (anticipated to be approximately 30 years) in order to ensurg
the maintenance of the health, safety, and welfare of the County’s citizens. To the extent the
solar equipment is removed, the land will be available for other uses consistent with applicable
land use regulations.

e The Project optimizes the use of the site, which possesses characteristics ideal for locating a
solar energy facility. These characteristics include, but are not limited to, proximity to the
electrical grid and minimal conflicts with surrounding land uses.

e The Project is located in BLM’s Riverside Solar Energy Zone, considered by BLM to be a
preferred location for solar energy projects in Southern California.

SECTION IX
CONSISTENCY WITH GENERAL PLAN

Through the imposition of conditions of approval, project design, and mitigation measures, the Project
is consistent with Land Use Policies of the “Open Space: Rural” designation, including:
a) Require that structures are designed to maintain the environmental character in which they arg
located. (General Plan Policy LU 20.1)
b) Require that development is designed to blend with undeveloped natural contours of the site and

avoid an unvaried, unnatural, or manufactured appearance. (General Plan Policy LU 20.2)
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¢) Require that adequate and available circulation facilities, water resources, sewer facilities, and/on]
septic capacity exist to meet the demands of the proposed land use. (General Plan Policy LU 20.3)

d) Ensure that development does not adversely impact the open space and rural character of the
surrounding area. (General Plan Policy LU 20.4)

Specifically, the Project site is located within the County General Plan’s “Open Space — Rural” land use
designation, which applies to “remote, privately owned open space areas with limited access and a lack of
public services.” [DEIR p. 4.11-2] The General Plan Open Space policies, however, do not categorically
forbid development. Further, the consistency zoning applied to the Project site by the County likewise does
not preclude development. Instead, the site is zoned W-2-10 (Controlled Development 10-acre minimum),
which allows development subject to the County’s zoning ordinance. Ordinance No. 348 allows for the
development of electrical power, public utilities, and related transmission lines in the W-2-10 zone, subject
to County permitting. [DEIR p. 4.11-3] Accordingly, the fact that the Project proposes to develop land
within the Open Space land use designation does not create a General Plan inconsistency, provided that the
Project furthers the County’s overall General Plan objectives and policies. (See San Franciscans
Upholding the Downtown Plan v. City and County of San Francisco (2002) 102 Cal.App.4th 656, 677-
679.)

Here, substantial evidence in the record — including the following — demonstrates that the Project is
consistent with the above Open Space policies:

o The Project is required to use materials, coatings, and paints with little or no reflectivity wherever
possible, in order to reduce visual impacts and help the Project blend into the existing surroundings.
(Mitigation Measures 4.1-3 and 6-1a.) Similarly, the gen-tie line itself must include nonspecular
conductors and use nonreflecting coatings in order to minimize potential contrast with the existing
rural setting. (Mitigation Measure 4.1-3.) A form of color treatment shall be used to reduce visual
contrast between the backs or non-energy gathering side of the solar panels and the landscape
setting. Since not all of the panels are visible outside the Project footprint, the exact location or
color treatment method that will be required shall be determined prior to installation (Mitigation

Measure 6-1a.) FEach of these measures will ensure that, to the fullest extent feasible, project
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structures will blend into the character of the site, will avoid an unnatural or manufactured
appearance, and will help to maintain the existing character of the surrounding area consistent with
the above General Plan policies.

The Project is required to implement a lighting plan, both during construction and operation, whichi
will minimize any night sky impacts, reduce light pollution, and preserve the nighttime darkness
that is characteristic of the area. (Mitigation Measures 4.1-3 and 6-1a.) This measure will]
therefore, ensure that the Project blends, to the fullest extent feasible, with the character of the
surrounding lands and the undeveloped nature of the area consistent with the above General Plan
policies.

The Project will use soil stabilizers that reduce air quality emissions, but the County requires those
stabilizers to be carefully applied so that no increase in environmental impacts beyond those shown
in the EIR (including loss of vegetation) will occur. (Applicant Proposed Measure AIR-1;
Mitigation Measure 6-1b.) These measures will ensure that roadways are designed to maintain, to
the fullest extent possible, the existing rural character of the Project area consistent with the above
General Plan policies. Likewise, these measures will avoid and prevent unnecessary impacts to the
open space and rural character that surrounds the site consistent with the above General Plan
policies.

The Project will implement a Revegetation Plan to restore all temporarily disturbed areas and return
them to their pre-construction condition. (Applicant Proposed Measure BIO-2; Mitigation
Measures 6-1b and 6-1d.) This plan will also include the reuse and restoration of rocks, brush, and
vegetal debris in order to approximate pre-construction visual conditions. These measures will
ensure that, to the fullest extent possible, the existing rural character of the project area i
maintained, that the Project blends in to the existing vegetation and open space nature of the
surrounding lands, and that the open space and rural nature of the Project area is preserved and
protected consistent with the above General Plan policies.

The Project will contour all disturbed areas to approximately naturally occurring slopes, thereby

avoiding form and line contrast with the existing landscape. (Mitigation Measure 6-1d.) Such
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contouring will include the use of boulders and rocks, vegetal debris, and other resources to ensurg
that the contouring maintains existing conditions to the fullest extent feasible consistent with the
above General Plan policies

The Project will ensure that the hydrology downstream of the Project site is maintained in it
current condition. (Applicant Proposed Measure HYDRO-1.) This measure will ensure that the]
existing rural character of the area’s hydrology is preserved in its existing condition. This measure
will also ensure that modifications to drainage conditions will not occur in a manner that results in
unnatural or manufactured appearances. Likewise, this measure will avoid and prevent unnecessaryj
impacts to the open space and rural character that surrounds the site. Finally, this measure ensures
that the Project will not require the construction of new drainage facilities to accommodate thg
proposed land use that might otherwise interfere with the open space nature of the area consistent
with the above General Plan policies.

The Project will use existing and available roadways for purposes of construction-related
circulation. (Mitigation Measure 4.4-4a.) Similarly, the Project is required to construct adequate
roadways to allow for access to the Project site consistent with the proposed land use, but all such
roadways are required to be limited to the minimum area of disturbance necessary. (Mitigation
Measure 4.4-4a.) These measures will limit any impacts to the existing rural environment and
character of the site by requiring that existing roadways be used, where feasible, and that any new
roadways be limited and clearly marked consistent with the above General Plan policies.

The project will provide all necessary Best Management Practices (BMPs) to control stormwater
and runoff impacts associated with the proposed land use and will also implement a comprehensive
Drainage, Stormwater, and Sedimentation Control Plan. (Mitigation Measures 4.10-1 and 4.10-5.)
Such BMPs and measures include litter monitoring and removal, stormwater and sediment control
measures, the application of soil stabilizers, the preclusion of construction activities during rain
events, and other measures to ensure that the Project has adequate stormwater facilities consistent

with the above General Plan policies.
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The Project will be located a great distance from sensitive receptors, travel corridors, and
population centers. [DEIR p. 2-2 (Project site is 13 miles northwest of Blythe; 32 miles east of
Desert Center; and 6 miles north of Interstate-10)] The Project incorporates screening and contrast-
reducing elements, as described above. Due to this distance and these screening elements, as welll
as the size and orientation of the Project components, the Project would not block scenic elements
in the landscape or dominate the viewshed. [DEIR p. 4.1-26] Accordingly, the Project’s structures
are designed to maintain the character of the area in which they are located; the development will
blend into the surrounding landscape to the extent feasible; and the Project’s impacts to open space]
and the area’s rural character are reduced to the fullest extent feasible consistent with the above
General Plan policies.

The Project is conditioned such that the Project must not preclude the maintenance of the
north/south Off Highway Vehicle connectivity to the west side of the Big Maria Wilderness Ared
and to the northeast side of the Palen-McCoy Wilderness Area. [DEIR p. 4.16-9] Accordingly, the
Project will not interfere with the existing open-space recreational uses that occur in the area or the
rural character of the uses that occur in the area, consistent with the above General Plan policies.
The Project has minimal water demands, with an anticipated 30-year total water demand of only
930 to 1,350 acre feet. [DEIR p. 4.18-9] Water will be provided through existing and available
groundwater sources beneath the Project site, and no significant impacts are anticipated as a resullt
of this minimal usage. [DEIR p. 4.18-10] Similarly, no sewer infrastructure is needed to
accommodate the Project’s minimal wastewater needs, as the Project proposes to treat all such
wastewater on-site. [DEIR p. 4.18-10] Accordingly, the Project will meet all waters resource and|
sewer needs that will be constructed as part of the Project, which is consistent with the above
General Plan policies.
Open space areas exist on all sides of the Project site within County jurisdiction and would not bg
developed as part of the proposed Project. Accordingly, the Project will not result in a change to

the overall rural character of the area.
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Accordingly, as confirmed by substantial evidence in the record and as stated in the EIR prepared and
circulated for the Project, the Project “is consistent with the open space protection policy of the Riverside
County General Plan.” [DEIR p. 4.4-118; see also DEIR pp. 4.11-4 through 4.11-5 (confirming that “no
impact” would occur relative to local land use plans).]

Even if the Project were to be found somewhat inconsistent with one or more of the above Open Space]
policies, the Project remains consistent with the spirit and intent of the General Plan as a whole. Indeed,
guidance issued by the Governor’s Office of Planning and Research (General Plan Guidelines, 2003, p,
164) confirms that a project is properly found consistent with an applicable general plan if the project will
further the overall objectives and policies of the general plan and not obstruct their attainment. An|
agency’s determination on these matters must be given great deference. (San Franciscans Upholding the
Downtown Plan v. City and County of San Francisco (2002) 102 Cal.App.4th 656, 677-679  [court
deferred to County’s determination that project was consistent with general plan]; No Oil, Inc. v. City of|
Los Angeles (1987) 196 Cal.App.3d 223, 243-249 [court deferred to City’s interpretation of own municipal
codes].)

Here, the Project is consistent with and will further the overall objectives and policies of the General
Plan as a whole. In addition to the furtherance of the policies that are limited to the Open Space Element
and discussed above, the County has adopted County-wide policies that are specific to solar resources, such
as those provided by the Project. General Plan Policy LU 15.15 specifically states: “Permit and encourage,
in an environmentally and fiscally responsible manner, the development of renewable energy resources and
related infrastructure, including but not limited to, the development of solar power plants in the County of
Riverside.” Given that solar power plants must be cited in areas where substantial sunlight exists, such as
the County’s desert areas, the Project is consistent with the General Plan’s encouragement of the
development of solar plants.

Additionally, General Plan Policy LU 8.2 states: “Require that development protect environmental
resources by compliance with the Multipurpose Open Space Element of the General Plan and Federal and
State regulations such as CEQA, NEPA, the Clean Air Act, and the Clean Water Act.” Again, the Project

has undergone comprehensive CEQA, NEPA, and related environmental review as part of the County’s
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consideration of the Project. Moreover, the construction of the Project (a solar power plant) will reduce the]
region’s reliance on electricity generated by fossil fuels as well as the pollutants that fossil fuel-dependent
generation creates. Accordingly, the Project is consistent with and furthers this policy as well.
SECTION X
CERTIFICATION OF EIR

The County finds that it has reviewed and considered the EIR in evaluating the Project, that the EIR|
is an accurate and objective statement that fully complies with the Public Resources Code and the CEQA
Guidelines and that the EIR reflects the independent judgment of the Board of Supervisors. The Board of]
Supervisors consequently certifies the EIR.

The Board of Supervisors declares that no new significant information as defined by CEQA
Guidelines section 15088.5 has been received by the County after circulation of the Revised DEIR nor
added by the County to the EIR that would require recirculation.

The Board of Supervisors certifies the EIR based on, without limitation, the following finding and
conclusions:

A. Finding: The significant environmental impacts set forth in Section IV of this Resolution have
been identified in the EIR and will require mitigation, but cannot be mitigated to a less than significant
level.

B. Conclusions:

1. All significant environmental impacts from the implementation of the Project have been
identified in the EIR and, with implementation of the identified mitigation measures impacts
will be mitigated to a less than significant level, except for the impacts listed in Section IV|
of this Resolution.

2. Environmental, economic, social and other considerations and benefits derived from the]
Project override and make infeasible mitigation measures beyond those incorporated into the
Project.

3. Other reasonable alternatives to the Project that could feasibly achieve the basic goals and

objectives of the proposed Project have been considered and rejected in favor of the Project.
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SECTION XI
ADOPTION OF MITIGATION MONITORING AND REPORTING PROGRAM

Pursuant to Public Resources Code section 21081.6, the Board of Supervisors hereby adopts the
Mitigation Monitoring and Reporting Program attached to this Resolution as Exhibit “A”. In the event of
any inconsistencies between the mitigation measures as set forth herein and the Mitigation Monitoring and
Reporting Program, the Mitigation Monitoring and Reporting Program shall control.

SECTION XII

PROJECT APPROVAL

Based upon the entire administrative record before the Board of Supervisors, including the abovel
findings and all written and oral evidence presented during the administrative process, the Board of
Supervisors hereby approves the McCoy Solar Energy Project.

SECTION XIII

CUSTODIAN OF RECORD

The custodians of the documents and materials that constitute the record of proceedings on which
this decision is based are the Clerk of the Board of Supervisors and the County Planning Department|
These documents and materials are located at 4080 Lemon Street, Riverside, California. This information is
provided in compliance with Public Resources Code section 21081.6.

/11
/1]
/11
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SECTION XIV

STAFF DIRECTION

The Board of Supervisors hereby directs staff to prepare, execute, and file a Notice of]
Determination with the Riverside County Clerk’s Office and the Office of Planning and Research within
five (5) working days of adoption of this Resolution.

PASSED, APPROVED, AND ADOPTED at a regular meeting of the Board of Supervisors held
onthe  dayof ,2014.

Jeff Stone, Chairman of the Board

ATTEST:

Kecia Harper-lThem, Clerk of the Board




RESOLUTION 2014-054

EXHIBIT A

MITIGATION MONITORING AND REPORTING PROGRAM




APPENDIX G
Mitigation Monitoring and Reporting Program

Introduction

The California Environmental Quality Act (CEQA) requires that a Lead Agency establish a
program to monitor and report on mitigation measures adopted as part of the environmental
review process to avoid or reduce the severity and magnitude of potentially significant
environmental impacts associated with project implementation. CEQA (Pub. Res. Code
§21081.6(a)(1)) requires that a Mitigation Monitoring and Reporting Program (MMRP) be
adopted at the time that the agency determines to carry out a project for which an EIR has been
prepared, to ensure that mitigation measures identified in the EIR are fully implemented.

This document describes a preliminary MMRP for ensuring the effective implementation of the
mitigation measures that are recommended in the EIR for Riverside County’s approval of McCoy
Solar, LLC’s Conditional Use Permit (CUP) and Public Use Permit (PUP) applications and
related documents, including Development Agreement (DA) No. 77, to construct, operate,
maintain, and decommission the Project. Current versions as of the publication of the Final EIR
of all mitigation measures identified in the Draft EIR and Revised DEIR are presented in

Table G-1, which is provided at the end of this MMRP.

Riverside County would only implement/enforce the MMRP as it applies to land under County
jurisdiction e.g., the 477 acres of private land within Unit 1 of the solar field. The BLM would be
responsible for implementing/enforcing mitigation measures on BLM land pursuant to the BLM
Record of Decision and Right of Way Grant issued to the Project.

The MMRP is a working guide to facilitate not only the implementation of mitigation measures
by the Applicant, but also the monitoring, compliance, and reporting activities of the County and
any monitors it may designate. If the Final EIR is certified and the Project is approved, this
MMRP would be updated to reflect the final (approved) mitigation measures and thereafter would
serve as a self-contained general reference for the MMRP adopted by the County for the Project.

If the County approves the Applicant’s CUP and PUP applications and enters into a DA for the
Project, the Applicant would be responsible for implementation of any mitigation measures and
other commitments governing the construction, operation, maintenance, and decommissioning of
the Project. The County would act as the lead agency for monitoring compliance with all
mitigation measures required by this EIR. All approvals and permits obtained by the Applicant
would be submitted to the County for mitigation compliance prior to commencing the activity for
which the permits and approvals were obtained.

McCoy Solar Energy Project G-1 February 2014
Final Environmental impact Report



AppendixG -
Mitigation Monitoring and Reporting Program

The MMRP describes implementation and monitoring procedural guidance, responsibilities, and
timing for each mitigation measure identified in the EIR, including:

Significant Impact: Identifies the Impact Number and statement from the EIR.
Mitigation Measure: Provides full text of the mitigation measure as provided in the EIR.

Monitoring Responsibility / Action: Designates responsibility for implementation of the
mitigation measures and when appropriate, summarizes the steps to be taken to implement
them.

Mitigation Timing: Identifies the stage of the Project during which the mitigation action
will be taken.

Monitoring Schedule and Reporting Procedure: Specifies procedures for documenting
and reporting mitigation implementation.

The responsibilities of mitigation implementation, monitoring and reporting extend to several
County departments. The manager or department lead of the identified unit or department will be
directly responsible for ensuring the Applicant complies with the mitigation. The Planning
Department is responsible for the overall administration of the program and for assisting relevant
departments and project managers in their oversight and reporting responsibilities.

McCoy Solar Energy Project G-2 February 2014
Final Environmental Impact Repart
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ORDINANCE NO. 664.53

AN ORDINANCE OF THE COUNTY OF RIVERSIDE

APPROVING DEVELOPMENT AGREEMENT NO. 77

The Board of Supervisors of the County of Riverside ordains as follows:

Section 1. Pursuant to Government Code Section 65867.5, Development Agreement
No. 77, a copy of which is on file with the Clerk of the Board of Supervisors and incorporated herein by
reference, is hereby approved.

Section 2. The Chairman of the Board of Supervisors is hereby authorized to execute
said Development Agreement on behalf of the County of Riverside within ten (10) days after the Effective
Date of this ordinance, provided that all landowners listed in Development Agreement No. 77 have
executed said Development Agreement within thirty (30) days after adoption of this ordinance.

Section 3. Effective Date. This ordinance shall take effect thirty (30) days after its

adoption.
BOARD OF SUPERVISORS OF THE COUNTY
OF RIVERSIDE, STATE OF CALIFORNIA
By:
Chairman
ATTEST:
CLERK OF THE BOARD:
By:
Deputy
(SEAL)
APPROVED AS TO FORM

%«M 13 ,2014




Recorded at request of
Clerk, Board of Supervisors
County of Riverside

When recorded return to

Riverside County Planning Director
4080 Lemon Street, 12th Floor
Riverside, CA 92501

DEVELOPMENT AGREEMENT NO. 77

A DEVELOPMENT AGREEMENT BETWEEN

COUNTY OF RIVERSIDE

AND MCCOY SOLAR, LLC
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DEVELOPMENT AGREEMENT NO. 77

This Development Agreement (hereinafter “Agreement”) is entered into effective
on the date it is recorded with the Riverside County Recorder (hereinafter the “Effective Date”)
by and among the COUNTY OF RIVERSIDE (hereinafter “COUNTY™), and McCoy Solar,
LLC, a Delaware limited liability company (hereinafter “OWNER”).

RECITALS

WHEREAS, COUNTY is authorized to enter into binding development
agreements with persons having legal or equitable interests in real property for the development
of such property, pursuant to Article 11, Section 7 of the California Constitution and Section
65864, et seq. of the Government Code ; and,

WHEREAS, COUNTY has adopted Procedures and Requirements Of the County
of Riverside For the Consideration of Development Agreements (hereinafter “Procedures and
Requirements”), pursuant to Section 65865 of the Government Code; and,

WHEREAS, OWNER has requested COUNTY to enter into a development
agreement and proceedings have been taken in accordance with the Procedures and
Requirements of COUNTY: and,

WHEREAS, by electing to enter into this Agreement, COUNTY shall bind future
Boards of Supervisors of COUNTY by the obligations specified herein and limit the future
exercise of certain governmental and proprietary powers of COUNTY;; and,

WHEREAS, the terms and conditions of this Agreement have undergone
extensive review by COUNTY and the Board of Supervisors and have been found to be fair, just
and reasonable; and,

WHEREAS, the best interests of the citizens of Riverside County and the public
health, safety and welfare will be served by entering into this Agreement; and,

WHEREAS, all of the procedures of the California Environmental Quality Act
(Public Resources Code, Section 21000 et seq.) have been met with respect to the Project and the
Agreement; and,

WHEREAS, this Agreement and the Project are consistent with the Riverside
County General Plan and any specific plan applicable thereto; and,

WHEREAS, all actions taken and approvals given by COUNTY have been duly
taken or approved in accordance with all applicable legal requirements for notice, public
hearings, findings, votes, and other procedural matters; and,

WHEREAS, this Agreement will confer substantial private benefits on OWNER
by granting vested rights to develop the Property in accordance with the provisions of this
Agreement; and



WHEREAS, development of the Property in accordance with this Agreement will
provide substantial benefits to COUNTY and will further important policies and goals of
COUNTY:; and,

WHEREAS, this Agreement will eliminate uncertainty in planning and provide
for the orderly development of the Property, ensure progressive installation of necessary
improvements, provide for public services appropriate to the development of the Project, and
generally serve the purposes for which development agreements under Sections 65864, et seq. of
the Government Code are intended; and,

WHEREAS, OWNER has incurred and will in the future incur substantial costs in
order to assure development of the Property in accordance with this Agreement; and,

A WHEREAS, OWNER has incurred and will in the future incur substantial costs in
excess of the generally applicable requirements in order to assure vesting of legal rights to
develop the Property in accordance with this Agreement.

COVENANTS

NOW, THEREFORE, in consideration of the above recitals and of the mutual covenants
hereinafter contained and for other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the parties agree as follows:

1. DEFINITIONS AND EXHIBITS.

1.1 Definitions. The following terms when used in this Agreement shall be defined as
follows:

1.1.1  “Agreement” means this Development Agreement.

1.1.2 “Base Payment” means an amount equal to $150 multiplied by the entire
Solar Power Plant Net Acreage and which is payable to COUNTY annually pursuant to
Subsections 4.2.1 and 4.2.2 of this Agreement and increased annually by 2% from and
after 2013.

1.1.3  “COUNTY” means the County of Riverside, a political subdivision of the
State of California.

1.1.4  “Development” means the improvement of the Property for the purposes
of completing the structures, improvements and facilities comprising the Project
including, but not limited to: grading; the construction of infrastructure and public
facilities related to the Project whether located within or outside the Property; the
construction of buildings and structures; and the installation of landscaping. When
authorized by a Subsequent Development Approval as provided by this Agreement,
"development" includes the maintenance, repair, reconstruction or redevelopment of any
building, structure, improvement or facility after the construction and completion thereof.



1.1.5 “Development Approvals” means all permits and other entitlements for
use subject to approval or issuance by COUNTY in connection with development of the
Property including, but not limited to:

(a) Specific plans and specific plan amendments;

(b) Zoning;

() Conditional use permits, public use permits and plot plans;

(d) Tentative and final subdivision and parcel maps;

(e) Any permits and other entitlements and easements necessary from
COUNTY for the Black Rock Road gen-tie crossing, gen-tie and
access road crossing and improvements, including but not limited
to any necessary non-exclusive easement interests in Assessor’s
Parcel Number 818-210-014;

® Any permits or other entitlements necessary from the COUNTY
for Southern California Edison’s distribution-level electrical
service to the Project site;

(2) Grading and building permits;

(h) Right of Entry agreements to access COUNTY owned wells in the
Project vicinity for groundwater well monitoring.

1.L1.6  “Development Exaction” means any requirement of COUNTY in
connection with or pursuant to any Land Use Regulation or Development Approval for
the dedication of land, the construction of improvements or public facilities, or the
payment of fees in order to lessen, offset, mitigate or compensate for the impacts of
development on the environment or other public interests.

1.1.7  “Development Plan” means the Existing Development Approvals and the
Existing Land Use Regulations applicable to development of the Property.

1.1.8  “Effective Date” means the date this Agreement is recorded with the
County Recorder.

1.1.9 “Existing Development Approvals” means all Development Approvals
approved or issued prior to the Effective Date. Existing Development Approvals
includes the Development Approvals incorporated herein as Exhibit "C" and all other
Development Approvals which are a matter of public record on the Effective Date.

1.1.10 “Existing Land Use Regulations” means all Land Use Regulations in
effect on the Effective Date. Existing Land Use Regulations includes the Land Use
Regulations incorporated herein as Exhibit "D" and all other Land Use Regulations which
are a matter of public record on the Effective Date.

1.1.11 “Fiscal Year” means the period beginning on July 1 of each year and
ending on the next succeeding June 30.



1.1.12 “Land Use Regulations” means all ordinances, resolutions, codes, rules,
regulations and official policies of COUNTY governing the development and use of land,
including, without limitation, the permitted use of land, the density or intensity of use,
subdivision requirements, the maximum height and size of proposed buildings and
structures, the provisions for reservation or dedication of land for public purposes, and
the design, improvement and construction standards and specifications applicable to the
development of the property. “Land Use Regulations™ does not include any COUNTY
ordinance, resolution, code, rule, regulation or official policy, governing:

(a) The conduct of businesses, professions, and occupations;

(b) Taxes and assessments;

() The control and abatement of nuisances;

(d) The granting of encroachment permits and the conveyance of
rights and interests which provide for the use of or the entry upon
public property;

(e) The exercise of the power of eminent domain.

1.1.13 “Local Sales and Use Taxes” means the one percent sales and use taxes
imposed pursuant to and governed by the Bradley-Burns Uniform Local Sales and Use
Tax Law, Revenue and Taxation Code Section 7200 et seq.

1.1.14 “Mortgagee” means a mortgagee of a mortgage, a beneficiary under a
deed of trust or any other security-device lender, and their successors and assigns.

1.1.15 “OWNER” means the persons and entities listed as OWNER on the first
page of this Agreement and their successors in interest to all or any part of the Property.

1.1.16 “Project” means the development of the Property contemplated by the
Development Plan as such Plan may be further defined, enhanced or modified pursuant to
the provisions of this Agreement.

1.1.17 “Property” means the real property described on Exhibit “A” and shown
on Exhibit “B” to this Agreement.

1.1.18 “Reservations of Authority” means the rights and authority excepted from
the assurances and rights provided to OWNER under this Agreement and reserved to
COUNTY under Section 3.6 of this Agreement.

1.1.19 “Solar Power Plant” means the Project together with the related solar
power plant real property and facilities described and shown on Exhibit “E”.

1.1.20 “Solar Power Plant Net Acreage” means the area of all parts of the
Property, and any other real property which is part of the Solar Power Plant, that is
involved in the production, storage or transmission of power. “Solar Power Plant Net
Acreage” includes, but is not limited to, all areas occupied by the power block, solar
collection equipment, spaces contiguous to solar collection equipment, transformers,



transmission lines and piping, transmission facilities, buildings, structures, service roads
(regardless of surface type and including service roads between collectors), and fencing
surrounding all such areas. “Solar Power Plant Net Acreage” shall not include any access
roads outside the Property, and shall not include any areas specifically designated and set
aside either as environmentally sensitive land or open space land, and shall not include
the fencing of such designated lands. The Solar Power Plant Net Acreage under the
Existing Development Approvals is 2262 acres for Unit 1 and 2180 acres for Unit 2, total
Solar Power Plant Net Acreage is 4,442 acres and is described and shown on Exhibit “F”
to this Agreement. In the event the Project is modified by any Subsequent Development
Approval, the Planning Director, in consultation with the County Executive Officer and
County Counsel, shall recalculate the Solar Power Plant Net Acreage as part of such
Subsequent Development Approval and such recalculated Solar Power Plant Net Acreage
shall be used for all purposes under this Agreement after the effective date of such
Subsequent Development Approval.

1.1.21 “Subsequent Development Approvals” means all Development Approvals
approved subsequent to the Effective Date in connection with development of the

Property.

1.1.22 “Subsequent Land Use Regulations” means any Land Use Regulations
adopted and effective after the Effective Date of this Agreement.

1.1.23 “Transfer” means sale, assignment, lease, sublease or any other transfer of
a legal or equitable interest in the Property.

1.2 Exhibits. The following documents are attached to, and by this reference made a
part of, this Agreement:

Exhibit “A” -- Legal Description of the Property.

Exhibit “B” -- Map Showing Property and Its Location.
Exhibit “C” -- Existing Development Approvals.

Exhibit “D” -- Existing Land Use Regulations.

Exhibit “E” -- Solar Power Plant.

Exhibit “F” -- Solar Power Plant Net Acreage.

Exhibit “G” — Applicable County Development Impact Fees.
Exhibit “H” — Grant of Easement Template

Exhibit “I” — Annual Review Report Template



2. GENERAL PROVISIONS.

2.1  Binding Effect of Agreement. The Property is hereby made subject to this
Agreement. Development of the Property is hereby authorized and shall be carried out only in
accordance with the terms of this Agreement.

2.2 Ownership of Property. OWNER represents and covenants that it is the owner of
a legal or equitable interest in the Property or a portion thereof.

23 Term. The term of this Agreement shall commence on the Effective Date and
shall continue for a period of thirty years thereafter unless this term is modified or extended
pursuant to the provisions of this Agreement.

2.4 Transfer.

2.4.1 Right to Transfer. OWNER shall have the right to transfer the Property
in whole or in part (provided that no such partial transfer shall violate the Subdivision
Map Act, Government Code Section 66410, et seq., or Riverside County Ordinance No.
460) to any person, partnership, joint venture, firm or corporation at any time during the
term of this Agreement; provided, however, that any such, transfer shall include the
assignment and assumption of the rights, duties and obligations arising under or from this
Agreement and be made in strict compliance with the following conditions precedent:

(a) No transfer of any right or interest under this Agreement shall be
made unless made together with the transfer of all or a part of the Property.

(b)  Concurrent with any such transfer, or within fifteen (15) business
days thereafter, OWNER shall notify COUNTY, in writing, of such transfer and
shall provide COUNTY with an executed agreement by the transferee, in a form
acceptable to COUNTY, and providing therein that the transferee expressly and
unconditionally assumes all the duties and obligations of OWNER under this
Agreement.

Any transfer not made in strict compliance with the foregoing conditions shall constitute
a default by Owner under this Agreement. Notwithstanding the failure of any transferee
to execute the agreement required by Paragraph (b) of this Subsection 2.4.1, the burdens
of this Agreement shall be binding upon such transferee, but the benefits of this
Agreement shall not inure to such transferee until and unless such agreement is executed.

242 Release of Transferring Owner. Notwithstanding any transfer, a
transferring OWNER shall continue to be obligated under this Agreement unless such
transferring OWNER is given a release in writing by COUNTY, which release shall be
provided by COUNTY upon the full satisfaction by such transferring OWNER of the
following conditions:

(a) OWNER no longer has a legal or equitable interest in all or any



part of the Property.
(b) OWNER is not then in default under this Agreement.

(c) OWNER has providled COUNTY with the notice and executed
agreement required under Paragraph (b) of Subsection 2.4.1 above.

(d) The transferee provides COUNTY with security equivalent in all
respects to any security previously provided by OWNER to secure performance
of its obligations hereunder.

2.4.3 Subsequent Transfer. Any subsequent transfer after an initial transfer

shall be made only in accordance with and subject to the terms and conditions of this
Section.

2.5

Amendment or Cancellation of Agreement. This Agreement may be amended or

cancelled in whole or in part only by written consent of all parties in the manner provided for in
Government Code Section 65868. This provision shall not limit any remedy of COUNTY or
OWNER as provided by this Agreement.

2.6

Termination. This Agreement shall be deemed terminated and of no further effect

upon the occurrence of any of the following events:

(a) Expiration of the stated term of this Agreement as set forth in
Section 2.3.

(b)  Entry of a final judgment by a court of competent jurisdiction
setting aside, voiding or annulling the adoption of the ordinance approving this
Agreement. For purposes of clarity this termination section excludes entry of a
final judgment by a court of competent Jurisdiction setting aside, voiding or
annulling the adoption of Board of Supervisors’ Policy No. B-29.

(©) The adoption of a referendum measure overriding or repealing the
ordinance approving this Agreement.

Upon the termination of this Agreement, no party shall have any further right or
obligation hereunder except with respect to any obligation to have been performed prior
to such termination or with respect to any default in the performance of the provisions of
this Agreement which has occurred prior to such termination or with respect to any
obligations which are specifically set forth as surviving this Agreement.

2.7

Notices.

(a) As used in this Agreement, “notice” includes, but is not limited to,
the communication of notice, request, demand, approval, statement, report,
acceptance, consent, waiver, appointment or other communication required or
permitted hereunder.



(b) All notices shall be in writing and shall be considered given either:
(1) when delivered in person to the recipient named below; (ii) on the date of
delivery shown on the return receipt, after deposit in the United States mail in a
sealed envelope as either registered or certified mail with return receipt requested,
and postage and postal charges prepaid, and addressed to the recipient named
below; (iii) on the next business day when delivered by overnight United States
mail or courier service; or (iv) on the date of delivery shown in the facsimile
records of the party sending the facsimile after transmission by facsimile to the
recipient named below. All notices shall be addressed as follows:

If to COUNTY:

Clerk of the Board of Supervisors
Riverside County Administrative Center
4080 Lemon Street, First Floor
Riverside, CA 92502

Fax No. (951) 955-1071

with copies to:

and

County Executive Officer

Riverside County Administrative Center
4080 Lemon Street, 4th Floor
Riverside, CA 92501

Fax No. (951) 955-1105

Planning Director

Transportation and Land Management Agency
Riverside County Administrative Center,
4080 Lemon Street, 12th Floor

Riverside, CA 92501

Fax No. (951) 955-1817



and

County Counsel

County of Riverside

3960 Orange Street, Suite 500
Riverside, CA 92501

Fax No. (951) 955-6363

If to OWNER:

McCoy Solar, LLC

c/o NextEra Energy Resources, LL.C
700 Universe Boulevard

Juno Beach, FL 33408

Attn: Vice President, Development
Fax No.: (561) 691-7307

with a copy to:

NextEra Energy Resources, LLC

700 Universe Boulevard

Juno Beach, FL 33408

Attn: Vice President & General Counsel
Fax No.: (561) 691-2988

(c) Either party may, by notice given at any time, require subsequent
notices to be given to another person or entity, whether a party or an officer or
representative of a party, or to a different address, or both. Notices given before
actual receipt of notice of change shall not be invalidated by any such change.

3. DEVELOPMENT OF THE PROPERTY.

3.1 Rights to Develop. Subject to the terms of this Agreement including the
Reservations of Authority, OWNER shall have a vested right to develop the Property in
accordance with, and to the extent of, the Development Plan. The Project shall remain subject to
all Subsequent Development Approvals required to complete the Project as contemplated by the
Development Plan. Except as otherwise provided in this Agreement, the permitted uses of the
Property, the density and intensity of use, the maximum height and size of proposed buildings
and structures, and provisions for reservation and dedication of land for public purposes shall be
those set forth in the Development Plan.

3.2 Effect of Agreement on Land Use Regulations. Except as otherwise provided
under the terms of this Agreement including the Reservations of Authority, the rules, regulations
and official policies governing permitted uses of the Property, the density and intensity of use of
the Property, the maximum height and size of proposed buildings and structures, and the design,
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improvement and construction standards and specifications applicable to development of the
Property shall be the Existing Land Use Regulations. In connection with any Subsequent
Development Approval, COUNTY shall exercise its discretion in accordance with the
Development Plan, and as provided by this Agreement including, but not limited to, the
Reservations of Authority. COUNTY shall accept for processing, review and action all
applications for Subsequent Development Approvals, and such applications shall be processed in
the normal manner for processing such matters. As set forth in Board of Supervisors Policy No.
B-29, any agreements, permits or other approvals from COUNTY necessary to site, develop and
operate solar power plants shall be eligible for an expedited entitlement process under the Fast
Track Program.

3.3 Timing of Development. The parties acknowledge that OWNER cannot at this
time predict when or the rate at which phases of the Property will be developed. Such decisions
depend upon numerous factors which are not within the control of OWNER, such as market
orientation and demand, interest rates, absorption, completion and other similar factors. Since
the California Supreme Court held in Pardee Construction Co. v. City of Camarillo (1984) 37
Cal.3d 465, that the failure of the parties therein to provide for the timing of development
resulted in a later adopted initiative restricting the timing of development to prevail over such
parties' agreement, it is the parties' intent to cure that deficiency by acknowledging and providing
that OWNER shall have the right to develop the Property in such order and at such rate and at
such times as OWNER deems appropriate within the exercise of its subjective business
Jjudgment, subject only to any timing or phasing requirements set forth in the Development Plan
or the Phasing Plan set forth in Section 3.4.

3.4  Phasing Plan. Development of the Solar Power Plant may occur in phases. The
first phase will include Unit 1 (250 MW), site access road, generation tie-line, operations and
maintenance building, and distribution line. The second phase will likely occur after the first
phase but it is possible that their schedules could overlap. The second phase will include Unit 2
(up to 500 MW). See Exhibit E for reference. If the development of the Solar Power Plant
occurs in phases, the Annual Public Benefits Payments called for in Section 4.2 shall be based on
the solar power plant net acreage of each defined phase.

3.5 Changes and Amendments. The parties acknowledge that refinement and further
development of the Project will require Subsequent Development Approvals and may
demonstrate that changes are appropriate and mutually desirable in the Existing Development
Approvals. In the event OWNER finds that a change in the Existing Development Approvals is
necessary or appropriate, OWNER shall apply for a Subsequent Development Approval to
effectuate such change and COUNTY shall process and act on such application in accordance
with the Existing Land Use Regulations, except as otherwise provided by this Agreement
including the Reservations of Authority. If approved, any such change in the Existing
Development Approvals shall be incorporated herein as an addendum to Exhibit “C”, and may
be further changed from time to time as provided in this Section. Unless otherwise required by
law, as determined in COUNTY's reasonable discretion, a change to the Existing Development
Approvals shall be deemed “minor” and not require an amendment to this Agreement provided
such change does not:
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(a) Alter the permitted uses of the Property as a whole; or,
(b)  Increase the density or intensity of use of the Property as a whole; or,

(c) Increase the maximum height and size of permitted buildings or structures;
or,

(@ Delete a requirement for the reservation or dedication of land for public
purposes within the Property as a whole; or,

(e) Constitute a project requiring a subsequent or supplemental environmental
impact report pursuant to Section 21166 of the Public Resources Code.

3.6 Reservations of Authority.

3.6.1 Limitations. Reservations and Exceptions. Notwithstanding any other
provision of this Agreement, the following Subsequent Land Use Regulations shall apply
to the development of the Property.

(a) Processing fees and charges of every kind and nature imposed by
COUNTY to cover the estimated actual costs to COUNTY of processing
applications for Development Approvals or for monitoring compliance with any
Development Approvals granted or issued.

(b)  Procedural regulations relating to hearing bodies, petitions,
applications, notices, findings, records, hearings, reports, recommendations,
appeals and any other matter of procedure.

(© Regulations governing construction standards and specifications
including, without limitation, the Building Code, Plumbing Code, Mechanical
Code, Electrical Code, Fire Code and Grading Code applicable in the County.

(d)  Regulations imposing Development Exactions. However, given
the remoteness of the location of the Project it is unanticipated that COUNTY will
adopt any Development Exactions applicable to the development of the Property
within the next three years. For that reason, no such subsequently adopted
Development Exaction shall be applicable to development of the Property for a
period of five years from the Effective Date of this Agreement. Five years and
one day from the Effective Date of this Agreement, no such subsequently adopted
Development Exaction shall be applicable to development of the Property unless
such Development Exaction is applied uniformly to development, either
throughout the COUNTY or within a defined area of benefit which includes the
Property. No such subsequently adopted Development Exaction shall apply if its
application to the Property would physically prevent development of the Property
for the uses and to the density or intensity of development set forth in the
Development Plan.
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(e) Regulations which may be in conflict with the Development Plan
but which are reasonably necessary to protect the public health and safety. To the
extent possible, any such regulations shall be applied and construed so as to
provide OWNER with the rights and assurances provided under this Agreement.

® Regulations which are not in conflict with the Development Plan.
Any regulation, whether adopted by initiative or otherwise, limiting the rate or
timing of development of the Property shall be deemed to conflict with the
Development Plan and shall therefore not be applicable to the development of the
Property.

(2 Regulations which are in conflict with the Development Plan
provided OWNER has given written consent to the application of such regulations
to development of the Property.

3.6.2 Subsequent Development Approvals. This Agreement shall not prevent
COUNTY, in acting on Subsequent Development Approvals, from applying Subsequent
Land Use Regulations which do not conflict with the Development Plan, nor shall this
Agreement prevent COUNTY from denying or conditionally approving any Subsequent
Development Approval on the basis of the Existing Land Use Regulations or any
Subsequent Land Use Regulation not in conflict with the Development Plan.

3.6.3 Modification or Suspension by State or Federal Law. In the event that
State or Federal laws or regulations, enacted after the Effective Date of this Agreement,
prevent or preclude compliance with one or more of the provisions of this Agreement,
such provisions of this Agreement shall be modified or suspended as may be necessary to
comply with such State or Federal laws or regulations, provided, however, that this
Agreement shall remain in full force and effect to the extent it is not inconsistent with
such laws or regulations and to the extent such laws or regulations do not render such
remaining provisions impractical to enforce.

3.64 Intent. The parties acknowledge and agree that COUNTY is restricted in
its authority to limit its police power by contract and that the foregoing limitations,
reservations and exceptions are intended to reserve to COUNTY all of its police power
which cannot be so limited. This Agreement shall be construed, contrary to its stated
terms if necessary, to reserve to COUNTY all such power and authority which cannot be
restricted by contract.

3.7 Public Works. If OWNER is required by this Agreement to construct any public
works facilities which will be dedicated to COUNTY or any other public agency upon
completion, and if required by applicable laws to do so, OWNER shall perform such work in the
same manner and subject to the same requirements as would be applicable to COUNTY or such
other public agency if it would have undertaken such construction.

3.8 Provision of Real Property Interests by COUNTY. In any instance where
OWNER is required to construct any public improvement on land not owned by OWNER,

12



OWNER shall at its sole cost and expense provide or cause to be provided, the real property
interests necessary for the construction of such public improvements. In the event OWNER is
unable, after exercising reasonable efforts to acquire the real property interests necessary for the
construction of such public improvements, and if so instructed by OWNER and upon OWNER'S
provision of adequate security for costs COUNTY may reasonably incur, COUNTY shall
negotiate the purchase of the necessary real property interests to allow OWNER to construct the
public improvements as required by this Agreement and, if necessary, in accordance with the
procedures established by law, use its power of eminent domain to acquire such required real
property interests. OWNER shall pay all costs associated with such acquisition or condemnation
proceedings. This Section 3.8 is not intended by the parties to impose upon the OWNER an
enforceable duty to acquire land or construct any public improvements on land not owned by
OWNER, except to the extent that the OWNER elects to proceed with the development of the
Project, and then only in accordance with valid conditions imposed by the COUNTY upon the
development of the Project under the Subdivision Map Act, Government Code Section 66410 et
seq., or other legal authority.

3.9 Regulation by Other Public Agencies. It is acknowledged by the parties that other
public agencies not within the control of COUNTY possess authority to regulate aspects of the
development of the Property separately from or jointly with COUNTY and this Agreement does
not limit the authority of such other public agencies. For example, pursuant to Government
Code Section 66477 and Section 10.35 of Riverside County Ordinance No. 460, another local
public agency may provide local park and recreation services and facilities and in that event, it is
permitted, and therefore shall be permitted by the parties, to participate jointly with COUNTY to
determine the location of land to be dedicated or in lieu fees to be paid for local park purposes,
provided that COUNTY shall exercise its authority subject to the terms of this Agreement.

3.10 Tentative Tract Map Extension. Notwithstanding the provisions of Section
66452.6 of the Government Code, no tentative subdivision map or tentative parcel map,
heretofore or hereafter approved in connection with development of the Property, shall be
granted an extension of time except in accordance with the Existing Land Use Regulations.

3.11  Vesting Tentative Maps. If any tentative or final subdivision map, or tentative or
final parcel map, heretofore or hereafter approved in connection with development of the
Property, is a vesting map under the Subdivision Map Act (Government Code Section 66410, et
seq.) and Riverside County Ordinance No. 460 and if this Agreement is determined by a final
judgment to be invalid or unenforceable insofar as it grants a vested right to develop to OWNER,
then and to that extent the rights and protections afforded OWNER under the laws and
ordinances applicable to vesting maps shall supersede the provisions of this Agreement. Except
as set forth immediately above, development of the Property shall occur only as provided in this
Agreement, and the provisions in this Agreement shall be controlling over any conflicting
provision of law or ordinance concerning vesting maps.

4. PUBLIC BENEFITS.

4.1 Intent. The parties acknowledge and agree that development of the Property will
detrimentally affect public interests which will not be fully addressed by the Development Plan
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and further acknowledge and agree that this Agreement confers substantial private benefits on
OWNER which should be balanced by commensurate public benefits. Accordingly, the parties
intend to provide consideration to the public to balance the private benefits conferred on
OWNER by providing more fully for the satisfaction of public interests.

4.2 Annual Public Benefit Payments.

4.2.1 Initial Annual Public Benefit Payment. Prior to the issuance of the first
grading permit or the first building permit, whichever occurs first, for any part of the
Solar Power Plant, OWNER shall pay to COUNTY an amount equal to the Base Payment
calculated on the entire Solar Power Plant Net Acreage; provided, however, that such
initial annual public benefit payment shall be prorated based on the number of whole
months remaining between the date of payment and the first following September 30th.

If the development of the Solar Power Plant occurs in phases, prior to the issuance
of the first grading permit or the first building permit for Unit 1, whichever occurs first,
for any part of the Solar Power Plant, OWNER shall give notice to COUNTY in writing
of OWNER’s decision to develop the Solar Power Plant in phases and shall pay to
COUNTY an amount equal to the Base Payment calculated on the entire Solar Power
Plant Net Acreage for Unit 1; provided, however, that such initial annual public benefit
payment shall be prorated based on the number of whole months remaining between the
date of payment and the first following September 30th. Prior to the issuance of the first
grading permit or the first building permit for Unit 2, whichever occurs first, for any part
of the Solar Power Plant, OWNER shall pay to COUNTY an amount equal to the Base
Payment calculated on the entire Solar Power Plant Net Acreage for Unit 2; provided,
however, that such initial annual public benefit payment shall be prorated based on the
number of whole months remaining between the date of payment and the first following
September 30th.

4.2.2 Subsequent Annual Public Benefit Payments. Prior to the first September
30th following the initial annual public benefit payment and each September 30th
thereafter during the term of the Agreement, OWNER shall pay to COUNTY an amount
equal to the Base Payment.

4.2.3 Suspension of Power Production. In the event the County takes action
which compels a Solar Power Plant included in the Solar Power Plant Net Acreage to
stop all power production for a period longer than 90 consecutive days for any reason
other than a default under this Agreement or a violation of the conditions of approval of
any Existing Development Approval or Subsequent Development Approval, the next
payment due under Subsection 4.2.2 may be reduced up to 50 percent based on the
period of time the Solar Power Plant was compelled to remain inoperative.

4.2.4 Continuation of Payments. Should all or any portion of Property become
part of a city or another county, the payments payable pursuant to Subsection 4.2.2 shall
be paid to COUNTY prior to the effective date of incorporation or annexation. During
any incorporation or annexation proceeding, OWNER shall agree that any incorporation
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or annexation may be conditioned so as to require OWNER to make said payments to
COUNTY prior to the effective date of incorporation or annexation.

4.3.  Local Sales and Use Taxes. OWNER and COUNTY acknowledge and agree that
solar power plant owners have substantial control with respect to sales and use taxes payable in
connection with the construction of a solar power plant and a corresponding responsibility to
assure that such sales and use taxes are reported and remitted to the California State Board of
Equalization (BOE) as provided by law. To ensure allocation directly to COUNTY, to the
maximum extent possible under the law, of the sales and use taxes payable in connection with
the construction of the solar power plant including, OWNER shall do the following, consistent
with law:

(a) If OWNER meets the criteria set forth in applicable BOE
regulations and policies, OWNER shall obtain a BOE permit, or sub-permit, for
the solar power plant jobsite and report and remit all such taxable sales or uses
pertaining to construction of the solar power plant using the permit or sub- permit
for that jobsite to the maximum extent possible under the law.

(b) OWNER shall contractually require that all contractors and
subcontractors whose contract with respect to the solar power plant exceeds
$100,000.00 who meet the criteria set forth in applicable BOE regulations and
policies (“Major Subcontractors™) must obtain a BOE permit, or sub- permit, for
the solar power plant jobsite and report and remit all such taxable sales or uses
pertaining to construction of the solar power plant using the permit or sub-permit
for that jobsite to the maximum extent possible under the law.

(c) Prior to the commencement of any grading or construction of the
solar power plant, OWNER shall deliver to COUNTY a list that includes, as
applicable and without limitation, each contractor’s and Major Subcontractor’s
business name, value of contract, scope of work on the solar power plant,
procurement list for the solar power plant, BOE account numbers and permits or
sub-permits specific to the solar power plant jobsite, contact information for the
individuals most knowledgeable about the solar power plant and the sales and use
taxes for such solar power plant, and, in addition, shall attach copies of each
permit or sub-permit issued by the BOE specific to the solar power plant jobsite.
Said list shall include all the above information for OWNER, its contractors, and
all Major Subcontractors. OWNER shall provide updates to COUNTY of the
information required under this section within thirty (30) days of any changes to
the same, including the addition of any contractor or Major Subcontractor.

(d) OWNER shall certify in writing that OWNER understands the
procedures for reporting and remitting sales and use taxes in the State of
California and will follow all applicable state statutes and regulations with respect
to such reporting and remitting.

(e) OWNER shall contractually require that each contractor or Major
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Subcontractor certify in writing that they understand the procedures for reporting
and remitting sales and use taxes in the State of California and will follow all
applicable state statutes and regulations with respect to such reporting and
remitting.

® OWNER shall deliver to COUNTY or its designee (as provided in
section (g) below) copies of all sales and use tax returns pertaining to the solar
power plant filed by the OWNER, its contractors and Major Subcontractors. Such
returns shall be delivered to COUNTY or its designee within thirty (30) days of
filing with the BOE. Such returns may be redacted to protect, among other things,
proprietary information and may be supplemented by additional evidence that
payments made complied with this policy.

(2) OWNER understands and agrees that COUNTY may, in its sole
discretion, select and retain the services of a private sales tax consultant with
expertise in California sales and use taxes to assist in implementing and enforcing
compliance with the provisions of this Agreement and that OWNER shall be
responsible for all reasonable costs incurred for the services of any such private
sales tax consultant and shall reimburse COUNTY within thirty (30) days of
written notice of the amount of such costs.

4.4 Development Impact Fees. Ordinance No. 659 is the COUNTY’S Development
Impact Fee Program (“DIF”) adopted under the authority of the Mitigation Fee Act. DIF applies
to all development in COUNTY under the COUNTY’S land use jurisdiction. Per Ordinance No.
659, the fees collected under the DIF program “shall be used toward the construction and
acquisition of Facilities identified in the Needs List and the acquisition of open space and
habitat.”” OWNER and COUNTY acknowledge and agree that solar power plants do not present
the same Facilities needs as other new residential, commercial or industrial development. For
that reason, OWNER and COUNTY agree that the application and payment of the surface
mining Development Impact Fee category from Ordinance No. 659 computed on a Project Area
basis as set forth in Section 13 of Ordinance No. 659 is appropriate for the Project due to similar
development impacts. The applicable Development Impact Fees for the Project are set forth in
Exhibit G to this Agreement.

4.5  Grant of Easement. COUNTY owns real property identified as Assessor’s Parcel
Number 818-210-014. Said property is not currently being used by COUNTY and there is no
foreseeable use. To access the Solar Power Plant and to transfer power to the power grid,
OWNER requires easements for access and utility lines across Assessor’s Parcel Number $18-
210-014. For the good and valuable consideration being provided in Section 4.2, COUNTY
intends to grant OWNER certain non-exclusive easements, over and across Assessor’s Parcel
Number 818-210-014 subject to and in accordance with the terms and conditions of the Grant of
Easement set forth in Exhibit H to this Agreement.
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5. FINANCING OF PUBLIC IMPROVEMENTS.

If deemed appropriate, COUNTY and OWNER will cooperate in the formation of any
special assessment district, community facilities district or alternate financing mechanism to pay
for the construction and/or maintenance and operation of public infrastructure facilities required
as part of the Development Plan. OWNER also agrees that it will not initiate and/or cooperate in
the formation of any such special assessment district, community facilities district or alternate
financing mechanism involving any other public agency without the prior written consent of the
COUNTY.

Should the Property be included within such a special assessment district, community
facilities district or other financing entity, the following provisions shall be applicable:

(a) In the event OWNER conveys any portion of the Property and/or public
facilities constructed on any portion of the Property to COUNTY or any other public
entity and said Property is subject to payment of taxes and/or assessments, such taxes
and/or assessments shall be paid in full by OWNER prior to completion of any such
conveyance.

(b)  If OWNER is in default in the payment of any taxes and/or assessments,
OWNER shall be considered to be in default of this Agreement and COUNTY may, in its
sole discretion, initiate proceedings pursuant to Section 8.4 of this Agreement.

Notwithstanding the foregoing, it is acknowledged and agreed by the parties that nothing
contained in this Agreement shall be construed as requiring COUNTY or the COUNTY Board of
Supervisors to form any such district or to issue and sell bonds.

6. REVIEW FOR COMPLIANCE.

6.1 Annual Review. The TLMA Director, in consultation with the County Executive
Officer and County Counsel, shall review this Agreement annually, on or before the September
15th of each year commencing on the September 15th at least six months after the Effective
Date, in order to ascertain the good faith compliance by OWNER with the terms of the
Agreement. On or before July st of each year, OWNER shall submit an annual monitoring
report, in a form specified by the TLMA Director consistent with the template attached hereto as
Exhibit “I”, providing all information necessary to evaluate such good faith compliance as
determined by the TLMA Director.

6.2  Special Review. The Board of Supervisors may order a special review of
compliance with this Agreement at any time. The TLMA Director, in consultation with the
County Executive Officer and County Counsel, shall conduct such special reviews.

6.3 Procedure.

(a) During either an annual review or a special review, OWNER shall be
required to demonstrate good faith compliance with the terms of the Agreement. The
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