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Section 1. Summary Q&A

How do I pay for my solar units?

Olympia Community Solar will accept payment of your Participation Fee online, by mail, or in
person. Payment of the Participation Fee is due in full when you submit this Agreement to
Olympia Community Solar. If paying by check, please mail the signed Agreement along with
your check for your Participation Fee to 112 4th Ave E #208, Olympia, WA 98501. Checks
should be made out to Olympia Community Solar.

Funds received from applicants will be placed in an interest bearing escrow account at Heritage
Bank until the Total Project Amount is received. If the Total Project Amount is not received by
April 30th, 2024 all funds will be returned including any accrued interest.

Can I cancel my participation in the project?

You may cancel your participation for any reason at any time by completing the Participation
Cancellation or Transfer Form (Exhibit A) and returning it to OCS.

What Benefits will I Receive?

Your money is providing needed funds upfront, and once the project is installed and producing
energy, your contribution will be returned over a period of years. Your risk is limited to the level
of your contribution with no guarantee (but with the best intention) to recoup your investment.
Participants will receive a check for their portion of the project's generation and a project update
on an annual basis. Annual payments to any Participant will end once the Participant has
recovered their contribution with interest.

Section 2. Definitions

e “Cancellation” means a participant’s request for a refund of their deposit to the
company at any time before the receipt by the company of the Total Project
Amount.



e “Deposit” means any money provided to the community solar company to
purchase an interest in a community solar project.

e “Host” means Thurgood Marshall Middle School or other tenant of the building
located at 3939 20th Ave NW, Olympia, WA 98502.

o “Thurgood Marshall Middle School Community Solar Project” or “Project” means
the solar photovoltaic electricity generating facilities to be constructed by the
Olympia Community Solar on the rooftop of the building located at 3939 20th Ave
NW, Olympia, WA 98502.

e “Total Project Amount” means the total funding needed to develop the project as
specified in the operating agreement.

e “Olympia Community Solar” or “OCS” means the Washington non-profit
corporation that will manage the community solar project.

e “Participant” means the person identified in this Agreement as the beneficiary
authorized to participate in the Program under the terms and conditions set forth
herein, or any individual that is an authorized transferee.

e “Party” or “Parties” means either Participant or Olympia Community Solar or both
depending upon the context.

e “Project Operating Company” means Olympia Community Solar.

e “Solar Unit” means the intangible equivalent of a portion of the Project’s
generating capacity.

e “Transfer” means a participant’s sale or transfer of a portion or all of their interest
in the community solar project.

e “Utility” means the participant’s electric service provider.

Section 3. PARTICIPANT ACKNOWLEDGEMENTS AND AUTHORIZATIONS
Participant expressly acknowledges, agrees, authorizes, understands and warrants as follows:

e Participant is over the age of 18 or an entity authorized to execute this Agreement.

e Participant acknowledges that their electric service will not change or be impacted by
their participation.

e Participant understands and accepts the risks and uncertainties identified in this
Agreement.

e Participant understands that they are responsible for providing accurate and up-to-date
information for receipt of their distributions and communications from OCS. Participant



acknowledges that if the company cannot contact them for at least three years, their units
may be considered abandoned under Section 10 of this agreement.

e Participant agrees and represents that their motivation for participation in the program is
the promotion of renewable energy and not the expectation of profit or financial return.

e Participant has not relied upon any advice from, or any information provided by, OCS, or
any of OCS’s employees, directors, contractors, agents or affiliates, as to the prudence of
Participant’s purchase of Solar Units or participation in the Project. Participant
understands that any questions or concerns about available tax credits, tax benefits, tax
liability, incentives, and any other economic attributes of Participant’s participation in the
Project, or any term or condition in this Agreement and related documents should be
raised with Participant’s tax or legal advisers or the appropriate governmental agencies.
Participant acknowledges that there are a wide variety of limitations on tax incentives and
other governmental programs, many of which will affect a participant’s right to receive
benefits under the Program, and Participant assumes the risk of all known and unknown
limitations that now exist, as well as any limitations or restrictions that might be imposed
in the future.

e Participant has provided valid contact information listed in the section above and will
keep OCS informed of any changes. Project correspondence will be conducted primarily
via email unless other arrangements are made, and Participant hereby consents to the
delivery of all applicable notices under this Agreement by email, to the email address
provided by Participant to OCS.

e Participant hereby releases and shall defend, indemnify and hold harmless OCS, its
successors and assigns, and the commissioners, directors, officers, employees and
agents of OCS and its successors and assigns from any and all claims, losses, costs,
liabilities, damages and expenses (including, but not limited to, reasonable
attorneys' fees) arising out of or in connection with any breach of this Agreement
by Participant.

e Participant have read, accepts, and agrees to be bound by the Agreement and its
Terms and Conditions including the Consumer Guide to Community Solar in
Washington State which is attached as an exhibit to this agreement.

e Participant confirms that they may opt out of electronic distributions at any time,
and that it is the participant’s responsibility to notify the company of any changes
to their email address. Upon request of the participant, the company will provide a
paper copy of any document the company sends electronically. The company is
required to provide written notices of any change to the project or participation.

Section 4. Risks



e The program may fail to attract enough participants, and its scale might have to be
changed with possible effects on its costs and payback, or funds may be returned.

e The project may face permitting delays from various agencies.

e Energy market prices could change dramatically, and those changes could impact the
production payments from the Host.

e The Project Operating Company has a short operating history. As a new enterprise, the
Company may be subject to risks the management has not anticipated.

e The Project Operating Company’s success depends substantially on the services of a
small number of individuals. The Project Operating Company may be harmed if it loses
the services of these people and is not able to attract and retain qualified replacements.

e The Project Operating Company must comply with local, state, and federal rules and
regulations including tax rules and regulations which may change.

e The solar energy system may not produce as much energy as expected, reducing sales.

Section 5. Participation Fee

Participant agrees to pay Olympia Community Solar a one-time Participation Fee of $400 for
each Solar Unit.

Section 6. Term

Participation in the Program shall be effective upon confirmation of enrollment by OCS on the
date shown in a confirmation notice, which shall be emailed to the Participant. This Agreement
shall continue until terminated as provided herein or until the solar equipment upon which it is
based is no longer functional. OCS shall have the absolute discretion to determine when the
solar equipment is no longer functional, and if repairs are feasible in the event that the solar
equipment described in this Agreement malfunctions or is damaged. This Agreement may be
terminated by OCS at any time provided that OCS provides the participant with ten days written
notice.

Section 7. Annual Payments

In consideration of Participant’s payment of the Participation Fee, and subject to all the terms
and conditions set forth herein and the Project Company Agreement, the Participant shall receive
an annual payment, which shall be based on the energy generated by the Solar Unit(s) purchased
by the Participant after accounting for expenses.



The annual payment will be paid in the form of a check or by electronic deposit and shall be
mailed to the Participant’s current address or transferred to the Participant’s bank account in the
Project Company’s records. If state policy changes in the future, benefits may be paid in the form
of credits on the participant’s utility electric bill.

Section 8. Calculation of Annual Payment, Tax Credits, Production Incentives
The annual payment shall be calculated as follows:

The value of the solar power generated shall be determined by multiplying the kilowatt-hours
(kWh) produced by all the solar panels in the Project for the given year by the Host’s current
electrical rate (cost per kWh) and subtracting the allocable expenses associated with the Project.
The value of the annual payment for that year is the value of the solar power divided by the
number of Solar Units for the project.

Payment of Solar Unit benefits:

OCS will send an annual check or electronic deposit to each participant. It is the participant’s
responsibility to ensure their information for depositing the payment is correct and up to date.

Section 9. Transfer of Solar Unit(s)

Upon Participant request and subject to the approval of OCS, and subject to state and federal law
regarding transfers, the Solar Units can be transferred to a person or business that meets the
eligibility requirements of this agreement. Transfers are subject to the terms and conditions of the
Cancellation and Transfer form. The Transferee will receive all prospective rights and benefits
associated with the assigned Solar Unit(s). An additional fee may be imposed for each transfer.

Section 10. Abandonment of Solar Unit(s)

If the company is unable to maintain contact with the Participant, it may consider the
Participant’s interest abandoned as provided in RCW 63.29 the “UNIFORM UNCLAIMED
PROPERTY ACT” and proceed accordingly.

Section 11. No Pledge of Solar Unit(s)

Participant may not pledge or hypothecate the Solar Unit(s) as security for repayment of any
purpose.

Section 12. Participant Ownership of Environmental Attributes



The Participant agrees that Olympia Community Solar will retain ownership of any renewable
energy credit or other environmental attributes of any kind which may be associated with the
Project and may retire or sell these on behalf of participants. Participants may not certify or
transfer any environmental credit or attribute generated by the Project.

Section 13. Disclaimer of Warranties

Participant acknowledges that, except to the extent specifically stated herein, Olympia
Community Solar has NOT made any representation, warranty or promise with respect to any
aspect of the performance, condition, value, risks or likelihood of success of the Program or the
Solar Unit(s). Participant acknowledges and agrees that the Solar Unit(s) are made available as
is, where is, and without warranty. Any warranties, express or implied, arising by operation of
law or otherwise are hereby disclaimed, including without limitation any warranties of
merchantability, fitness for any particular purpose or otherwise.

Under no circumstances shall any Participant have a right to receive damages, whether
compensatory, exemplary or otherwise, and whether arising in contract, tort or by other legal
theory, relating to this Agreement or the Program in an amount that exceeds the amount of their
Participation Fee, reduced by the amount of any payment actually received by such Participant.
In connection with any claims asserted under this Agreement or otherwise in connection with the
Program, Olympia Community Solar may, without derogation or limitation of any other defenses
available to Olympia Community Solar and without waiver of any rights or claims Olympia
Community Solar might otherwise have against any person, terminate this Agreement and the
Participant’s interest in the Project, and may pay, as the Participant’s sole and exclusive remedy,
an amount equal to the Participation Fee of such Participant, less the amount of any payment
made to Participant for their participation in the Program.

Section 14. No Effect on Electric Rates and Tariffs

Nothing in this Agreement shall be deemed to alter, modify, or limit any rate, charge or condition
of service (including any policies, fees, charges or assessments) established from time to time by
a Utility for electric service. All such rates, charges, or policies shall remain subject to change at
any time by the Utility. Enrollment in the Program shall not give Participant any increased or
augmented right to contest or otherwise affect the determination of any rates or charges by the
Utility for electric services.

Section 15. Ownership of the Community Solar Project Equipment



The Project Operating Company will have sole ownership, possession, and control of the
Community Solar Project and associated equipment and will have the exclusive right to maintain
and operate such equipment. Enrollment in the Program does not and shall not be construed to
convey any right, title or interest in or to any portion of any property (tangible or intangible, real
or personal) underlying or comprising any portion of the Project or its associated equipment or
improvements, or any equipment of Olympia Community Solar.

Section 16. Access to Solar Equipment at the Community Solar Project

Participant will not have access to the solar equipment at the Community Solar Project for any
purpose without prior written approval of Olympia Community Solar. Such access may be
withheld or granted at Olympia Community Solar’s sole discretion.

Section 17. Force Majeure

Neither Olympia Community Solar nor the Participant shall be liable for breach of this
Agreement occasioned by any act of God, labor disturbance, act of the public enemy, war, act of
terrorism, insurrection, riot, fire, storm or flood, explosion, breakage or accident to machinery or
equipment, any order, regulation or restriction imposed by governmental, military or lawfully
established civilian authorities, or any other cause beyond the Party’s reasonable control.

Section 18. Limitation of Liability

Participant understands and agrees that under no circumstances will Olympia Community Solar’s
total liability to participant for claims arising under this agreement exceed the amount of
participant’s enrollment fee reduced by any payment made to the Participant.

In no event shall Olympia Community Solar, its employees or agents be liable for any special,
incidental, indirect or consequential damages or damages for lost profits, whether based on
breach of contract, tort (including negligence), product liability, or otherwise, and regardless of
whether Olympia Community Solar has been advised of the possibility of such damages.
Section 19. Notices

All notices, requests, consents, and other communications under this Agreement will be
transmitted by email or other means as set forth herein.

Section 20. Binding Effect

This Agreement shall be binding and inure to the benefit of the Participant and Olympia
Community Solar and their permitted successors and assigns.



Section 21. No Third-Party Beneficiaries

This Agreement is intended solely for the benefit of the Participant and Olympia Community
Solar. Nothing in this Agreement shall be construed to create any right or duty to, or standard of
care with reference to, or any liability to, any person or business entity not a party to this
Agreement.

Section 22. No Waiver

Neither Party’s failure to enforce any right or obligation with respect to any matter arising in
connection with this Agreement shall constitute a waiver as to that matter or any other matter. If
a Party at any time waives its rights with respect to a default under this Agreement or any other
matters arising in connection with this Agreement, the waiver shall not be effective unless it is
set forth in a written notice signed by the waiving Party. A waiver with respect to one default or
matter shall not be a waiver of any other default or matter.

Section 23. Electronic Communications and Payments

By checking the “Consent for Electronic Distribution” box, the Participant consents to receive
billing, payments, reports, and other communications electronically. Upon request of the
participant OCS will provide paper copies of any document the company sends electronically.
The participant may opt out of electronic communications at any time. Notices of termination or
suspension of the project or participation must be delivered in paper form.

Section 24. Governing Law/Jurisdiction/Venue

This Agreement shall be deemed to have been made in and shall be construed under the laws of
the State of Washington, without regard to the principles of conflicts of laws thereof. The Parties
acknowledge and agree that a court of competent jurisdiction located in Thurston County,
Washington shall have exclusive jurisdiction in any action or proceeding arising under or relating
to this Agreement.

Section 25. Dispute Resolution Process
Olympia Community Solar will administer its community solar projects in a transparent manner
that allows for fair and nondiscriminatory opportunities for customers, project participants, and

applicants to participate. OCS is committed to addressing Participant complaints or concerns
respectfully, transparently, and cost-effectively as set forth below:
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Participants with concerns or complaints related to OCSs administration of the Participation
Agreement or related documents should send an email or letter briefly describing their concerns
to OCS. An OCS representative will attempt to contact the complaining participant within five
working days.

If a participant’s concern can not be satisfactorily resolved within 10 working days from the date
of the email or letter, the participant may request voluntary mediation of the dispute. If the
participant requests mediation, OCS will arrange for a local mediator to help the parties attempt
to resolve the dispute at OCS’s sole cost. If mediation does not resolve the dispute, the
participant may seek available legal remedies.

Section 26. Entire Agreement

This Agreement constitutes the entire understanding between the Parties with respect to the
subject matter hereof and supersedes all previous proposals, both oral and written, negotiations,
representations, commitments, writings and all other communications between the Parties. This
Agreement may not be released, discharged, or modified except by an instrument in writing
signed by a duly authorized representative of both Parties.

11



PARTICIPATION AGREEMENT EXHIBIT A

CANCELLATION OR TRANSFER OF PARTICIPATION

A participant who wants to cancel their participation may do so by completing this form and
submitting it to the issuer. As provided in WAC 480-103 a participant may cancel or transfer
their participation commitment for any reason, subject to the conditions below. This form serves
to provide notice to the Company that the participant listed below is exercising the right to cancel
or transfer their participation commitment with the Company.

Cancellation Conditions:

e A participant may request a refund of their deposit at any time. The Company will cancel
the participation commitment of the participant and direct the escrow agent to return any
funds committed by the participant as listed below no later than fifteen days following
cancellation.

Transfer Conditions:

e A participant may request a transfer of their participation at anytime after the earlier of
the date on which the company receives the Total Project Amount or the deadline for
submission of the participation Agreement.

e The portion transferred and any portion retained by the project participant must be larger
than the minimum participation size specified in the contract between the participant and
the company;

e If the transfer is to one or more persons, those individuals must meet the company's
participation requirements;

e The participant must obtain company approval of any transfer to another person, which
may not be unreasonably withheld.

12



PARTICIPATION AGREEMENT EXHIBIT B
ESCROW AGREEMENT

Thurgood Marshall Community Solar Project

In connection with the Thurgood Marshall Community Solar Project, the Participant and
Olympia Community Solar agree, and hereby direct that Participant’s Participation Fee is paid
to the Escrow Agent for deposit as required by WAC 480-103-120.

It is understood and acknowledged that these funds are being held by Escrow Agent as
required by WAC 480-103-120 and as an accommodation to the parties to allow the completion
of the Project. In dealing with and disbursing such funds, Escrow Agent shall not be liable for
any damage, liability or loss arising out of or in connection with the services rendered by the
Escrow Agent pursuant to this Agreement, except for damage, liability or loss resulting from
the willful or negligent misconduct of the Escrow Agent or its employees. The Escrow Agent
shall be under no liability or obligation to take any action under or in respect to this Agreement,
which in their opinion shall be likely to involve expenses or liability to the Escrow Agent, other
than holding the Escrow Funds as provided herein, and disbursing the Escrow Funds as herein
above provided, unless the Escrow Agent shall be paid the amount of such expenses or be
furnished security reasonably satisfactory to them against such liability and expense. In the
event of any litigation between Participant and Olympia Community Solar as a result of which
Escrow Agent incurs any attorney’s fees, costs or expenses relative to its obligations under this
Agreement, then such fees, costs and expenses may be deducted from the escrowed funds as
allowed by a court of competent jurisdiction.

Release of Escrowed Funds
The Escrow Agent is authorized to release funds held in the Escrow Account only for
the following purposes and under the following conditions:

1. To pay project costs, invoices, management fees and similar charges attributable to
the Thurgood MarshallCommunity Solar Project and duly authorized by Olympia
Community Solar; or

2. To pay a refund to the Participant of the refundable portion of the Participation Fee
in the event that the Participant terminates their participation or Olympia
Community Solar terminates the Participant’s participation or the Thurgood
Marshall Community Solar Project ceases operation; or

3. To pay any interest due to a terminated Participant as required by WAC
480-103-120.

In the event of any disagreement hereunder or in the absence of any written

instructions, Escrow Agent may retain the Escrowed Funds pending mutual written
instruction or court order.
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PARTICIPATION AGREEMENT EXHIBIT C

CONSUMER GUIDE TO COMMUNITY SOLAR IN WASHINGTON STATE

Before Entering into a Community
Solar Contract

» Review one-time and recurring charges

you will be responsible for.

+ Ensure the contact information for your

community solar company, including
business hours, mailing address, email

address, website, and tolk-free telephone

numbers, is included.
+ Understand whether you or another
entity will own Renewable Energy

Credits generated by your project share.
+  Understand who will receive the project

incentive payments from the W5U
Energy Program. W5U calculates
incentive payments based on project
electricity production. The company
issues payments to designated parties.

« Understand you cannot be charged for
new services or options without your
prior consent.

»  Know that you are not required to

provide a social security number as proof

of your identity. The company must

provide a list of five other identification

options to choose from.

Compilaints

If you have a complaint against a
community solar company that you cannot
resolve with the company, contact the
UTC's Consumer Protection Help Line at
1-888-333-WUTC or online at

www.utc.wa.gov/fileacomplaint.

About the UTC

The UTC regulates

the rates and services of
private or investor-owned
utility and transportation
companies.

Call the commilssion
1-888-333-WUTC (9B82)
consumen@ute.wa.gov

If you need halp with

*  Electric Utilities

*  Notural Gas Utilities
Water Services
Guarbage and Recycling
Telephone Companies
Mavears

Utility Locates

* Community Solar

General Information
www . utc.wa.gov

360-664-1160

PO BOX 47250
Olympia, WA 98504

RERS

Commission

to
Community
Solar

UTC

Washington Utilities
and Transportation

Consumer Guide



About Community Solar

What are community solar projects?
Community solar projects provide solar
energy generated to paying customers and
generate no more than 1 MW of
electricity. They are developed within
Washington state by companies ¢ ther
than established electric ntilities or
community solar cooperatives

Who regulates community solar?
The Utilities and Transportation
Commission registers community solar
compaties prior to conducting business in
Washington or applying for certification
from the Washington State University
extension energy program. The
commission maintains rules for
registration, consumer protection, and
regulatory fees for community solar
companies,

What are the rules for door-te-door

sales?

» A community solar company cannot
allow a person to conduct door-to-
door sales until it has obtained and
reviewed the person's eriminal history
record.

o At minimum, door-to-door sales
personnel must pass criminal history

background checks showing they have not
been convicted of theft, burglary, assault,
sexual misconduct, identity theft, fraud or
false statements within five years of
employment. Companies must keep filed
documentation of background checks
through the duration of staff employment
and seven years after employment ends.
Community solar employees are required to
wear identification that includes their
company’s name and logo, the employee’s
full name and photograph, and the
company’s phone number.

Employees must identify themselves and
the company they represent as well as
remind consumers they do not represent or
work for local utilities. Employees must
remind customers they do not have to
choose a community solar company.

Customer Deposits

-

Deposits collected by community solar
companies must be refunded plus interest,
less any amount due, when you terminate
your participation in the community solar
project, when the company terminates your
participation in the project, or when the
project terminates operations.

Deposits will be refunded with a check,
mailed to you, unless you and the
community solar company mutually agree
upon another method.

Consumer Rights

Can project customers transfer their

participation to someone else?

A community solar company must allow

project participants to sell or transfer

portions or all of their interest in a project,
subject to the following:

» If transferred to another person, that
person must meet the participation
requirements set by the company.

+  Community solar companies must allow
project participants to transfer portions
of interest back to the company.

Can companies disclose my
information?

A community solar company may not
disclose private consumer information
without prior written or electronic consent
from the customer.

How will | know if my meter is accurate?
A community selar company must test and
report to project participants the accuracy of
each of its meters every 12 months.

What is the process for meter disputes?
You may file a complaint with the UTC at
www.utewa.govifileacomplaint. The
commission may require an additional test
and a report of the results within 10
business days.
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