City Council, Special
Meeting/Study Session

AGENDA

6:30 pm —9:30 pm

July 27, 2010 Council Chambers

Call to Order

Roll Call/Pledge of Allegiance

Note: This is an opportunity for the public to address the Council. Three-minutes limit per
person or 5 minutes if representing the official position of a recognized community organization.

Approval of Agenda

Presentations/Proclamations

» Wireless Code Amendments — Planning Commission Handoff

Consent Agenda

ISR A

Payroll for period ending July 15, 2010 for pay date July 20, 2010 in the amount
of $280,752.40

Ordinance: Second Reading Amending Title 14, Public Works and
Transportation, of the Sammamish Municipal Code (SMC) By Adding Chapter
14.30, Right Of Way Use permits

Contract Award: 2010 Neighborhood Traffic Management Program Phase 11
Contract Award: Sidewalk Repair

Contract Award: 2010 Pavement Restoration

Contract Award: 2010 Asphalt Patching

Contract: Home Energy Reports/Puget Sound Energy and OPower

Public Comment

City Council meetings are wheelchair accessible. American Sign Language (ASL) interpretation

is available upon request. Please phone (425) 295-0500 at least 48 hours in advance.
Assisted Listening Devices are also available upon request.



Public Hearings — Continued from the July 6, 2010 Regular Meeting

7. Planning Commission Transmittal of Stormwater Development Standards and
interim Street Standards for Town Center

8. Interim Stormwater Development Standards and interim Street Standards for
Town Center

9. Ordinance: Fifth Reading, Adopting The Town Center Development Regulations
As Title 21B Of The Sammamish Municipal Code; Adopting Zoning Map
Amendments For The Town Center Subarea; And Adopting The Town Center
Infrastructure Plan

Unfinished Business
New Business
Council Reports

City Manager Report

Executive Session — Property Acquisition pursuant to RCW 43.30.110(1)(b) and
Potential Litigation 42.30110(2)(i)

Adjournment
Close Regular Meeting
Open Study Session

v" Discussion: Critical Areas Ordinance Review

City Council meetings are wheelchair accessible. American Sign Language (ASL) interpretation
is available upon request. Please phone (425) 295-0500 at least 48 hours in advance.
Assisted Listening Devices are also available upon request.



AGENDA CALENDAR

Last printed 7/22/10

July 2010

Tues 07/27

6:30 pm

Special Meeting

Wireless Code Amendments — Handoff from Planning Commission

Council Questions/Discussion — Town Center Development Regulations
Ordinance: Second Reading ROW Permitting

Contract Award: 2010 Sidewalk Repair (consent)

Contract Award: 2010 Neighborhood Traffic Management Program Phase |
(consent)

Contract Award: 2010 Pavement Restoration (consent)

Contract Award: 2010 Asphalt Patching (consent)

Contract: Home Energy Reports (consent)

Critical Areas Ordinance Review and discussion on Scope (if needed)

Sept. 2010

Tues 09/07

6:30 pm

Regular Council Meeting

Deliberation/Adoption — Town Center Development Regulations
Public Hearing: Ordinance: First Reading Wireless

Ordinance: First Reading Amending SCM 21A.25.155
Contract: Street Sweeping

Tues 09/14

6:30 pm

Study Session

Biennial Budget
Next non-motorized project selection following 244" Avenue NE

Mon 09/20

6:30 pm

Study Session

Biennial Budget
Presentation: Stormwater Management Program
Discussion: Draft Basin Plans for Inglewood and Thompson Basins

Tues 09/21

6:30 pm

Regular Meeting

Deliberation/Adoption — Town Center Development Regulations (if needed)
Presentation: Waste Management (Susan Robinson)

Ordinance: Second Reading Wireless Code Amendments

Ordinance: Second Reading Amending SCM 21A.25.155 (consent)
Resolution: Final Acceptance ELSP Phase 1A

Resolution: Pine Lake Management Plan

Oct. 2010

Tues 10/5

6:30 pm

Regular Council Meeting

Tues 10/12

6:30 pm

Joint Meeting/Planning
Commission

Sustainability Strategy Briefing

Mon 10/18

6:30 pm

Study Session

Biennial Budget (if necessary)
East Lake Sammamish Parkway pedestrian corssing plan
Franchise: Cable TV

Tues 10/19

6:30 pm

Regular Meeting

Public Hearing: First Reading Adopting 2011/2012 Budget

Public Hearing: First Reading Setting the Tax Levy Rate for 2011
Ordinance: First Reading Franchise- Cable TV

Final Acceptance: 244" Avenue Improvement Project

Final Acceptance: SE 20" Street Non-motorized Improvement Project

Nov. 2010

Tues 11/2

6:30 pm

Regular Council Meeting

Ordinance: Second Reading Adopting 2011/2012 Budget
Ordinance: Second Reading Setting Tax Levy Rate 2011
Ordinance: Second Reading Franchise- Cable TV
Resolution: 2011 Salary Schedule

Resolution: 2011 Fee Schedule (if necessary)

Tues 11/09

6:30 pm

Study Session

Parks Commission Applicant Interviews
Update: Connectivity

Mon 11/15

6:30 pm

Study Session

Planning Commission Applicant Interviews
Public Works Standards

\\chfs001\home\manderson\COUNCIL\agenda topics.doc
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Tues 11/16 6:30 pm Regular Meeting Final Acceptance: 2010 Neighborhood Traffic Management Program
Project (NE 14™ and 19" Streets)
Final Acceptance: 236" Avenue NE/NE 22" Street Intersection School
Crossing Improvements
Dec. 2010
Tues 12/07 6:30 pm Regular Council Meeting | Parks/Planning Commission Appointments
Award: 2011/2012 Humans Services Grants
Contract: On-Call Development Review Services
Tues 12/14 6:30 pm Study Session Public Works Standards
Mon 12/20 6:30 pm Study Session
Tues 12/21 6:30 pm Regular Meeting
Jan. 2011
Tues. 1/4 6:30 pm Regular Meeting
Tues. 1/11 6:30 pm Study Session
Mon. 1/17 6:30 pm Study Session
Tues. 1/18 6:30 pm Regular Meeting
Feb. 2011
Tues. 2/1 6:30 pm Regular Meeting
Tues. 2/8 6:30 pm Study Session
Mon. 2/14 6:30 pm Study Session
Tues. 2/15 6:30 pm Regular Meeting
Mon. 2/21 Closed Holiday President’s Day — City Offices Closed
To Be Scheduled To Be Scheduled Parked Items
Code Enforcement Code Amendments | Contract: Multi-Project Wetland Mitigation Future use of existing M & O facility on
(2011) Monitoring and Inspection (244™ Avenue and 228" Ave SE @ SE 20" Street
Ordinance: Second Reading Puget ELSP)
Sound Energy Franchise Contract: Wetland Mitigation Landscape
Maintenance and Replanting

\\chfs001\home\manderson\COUNCIL\agenda topics.doc



Printer Friendly Calendar

Page 1 of 1

<< June Ju |y 2010 August >>
Sunday Monday Tuesday Wednesday Thursday Friday Saturday
1 2 3
6:30 p.m.
Planning
Commission
Meeting
4 5 6 7 8 9 10
5p.m. 8a.m. 5p.m. 4p.m. 6:30 p.m.
4th of July Independence Day | Finance Sammamish Summer Concert
Fireworks City offices closed [ Committee Farmers Market
Celebration! Meeting 5:30 p.m.
Canceled City Council Office
6:30 p.m. Hours
City Council
Meeting
11 12 13 14 15 16 17
6:30 p.m. 4p.m. 6:30 p.m. 7 p.m.
Special Joint Sammamish Planning Wooden O
Council Meeting Farmers Market Commission Shakespeare Play
with Planning 6:30 p.m. Meeting
Commission Parks and 6:30 p.m.
Recreation Summer Concert
Commission
Meeting
18 19 20 21 22 23 24
6:30 p.m. 6:30 p.m. 4p.m. 4p.m. 7 p.m.
City Council Study | City Council Sammamish Public Safety Wooden O
Session Meeting Farmers Market Committee Shakespeare Play
Canceled 5:30 p.m. Meeting
6:30 p.m. City Council Office [ 6:30 p.m.
Arts Commission Hours Summer Concert
Meeting
25 26 27 28 29 30 31
12 p.m. 4p.m. 6:30 p.m.
Kids First Sammamish Planning
Noontime Farmers Market | Commission
Performance Meeting
6:30 p.m. 6:30 p.m.
City Council Summer Concert

Special Meeting

http://www.ci.sammamish.wa.us/events/Default.aspx?Month=7&Year=2010

7/22/2010



Printer Friendly Calendar

Page 1 of 1

<< July August 2010 September >>
Sunday Monday Tuesday Wednesday Thursday Friday Saturday
1 2 3 4 5 6 7
10 a.m. 4p.m. 6:30 p.m.
National Night Out | Sammamish Summer Concert
5p.m. Farmers Market
Finance
Committee
Meeting
Canceled
8 9 10 11 12 13 14
11am. 6:30 p.m. 10 a.m. 10 a.m.
Business Recycling | Summer Concert | Household Household
Collection Event Hazardous Hazardous
4 p.m. Wastemobile Wastemobile
Sammamish comes to comes to
Farmers Market Sammamish Sammamish
6:30 p.m.
Parks and
Recreation
Commission
Meeting
15 16 17 18 19 20 21
10a.m. 6:30 p.m. 12 p.m. 4p.m. 6:30 p.m. 10 a.m.
Household Arts Commission | Kids First Sammamish Summer Concert Sammamish Walks
Hazardous Meeting Noontime Farmers Market - Photography
Wastemobile Canceled Performance Tour
comes to 10 a.m.
Sammamish Sammamish Days
6:30 p.m.
Sammamish Nights
22 23 24 25 26 27 28
4p.m. 6:30 p.m.
Sammamish Summer Concert
Farmers Market
29 30 31

http://www.ci.sammamish.wa.us/events/Default.aspx?Month=8&Year=2010

7/22/2010



Planning Commission

801 —228™ Avenue SE e Sammamish, WA 98075 e Phone: 425-295-0500 o Fax: 425-295-0600 e web: www.ci.sammamish.wa.us

MEMO

July 13, 2010

Dear Mayor and City Council:

RE: Recommended Wireless Communication Facilities code amendments

On behalf of the Planning Commission, I’'m pleased to transmit our recommendations for amendments to the
Sammamish Municipal Code for Wireless Communication Facilities (WCF). I look forward to attending an
upcoming City Council study session to discuss these recommendations further and answer your questions.

As requested by the City Council, the Planning Commission prioritized this work item on our calendar so
review process could take place in May and June, 2010.

Our process involved:

A “WCF 1017 session with staff to familiarize ourselves with current code
A WCF industry forum to hear from representatives of the various providers
A policy direction public meeting with staft, and

A public hearing and deliberation session

We specifically focused on the Council’s list of stated concerns that included support structure height
limits, base station equipment attachments, view impacts, abandoned towers and radiated noise. A
summary of our discussions follows.

e Height. The height of the antenna support structure (usually a utility pole) is primarily based on
nearby topography, the type of equipment used by the provider and call volume. Signal strength
from poles that are below tree lines or located in dense vegetation may be significantly reduced.
Providers often request increased heights above that allowed (60 or 80 feet) in order to ensure signal
coverage in noted gap areas. Limiting antenna heights to 40 or even 60 feet can create extreme
difficulties in achieving adequate coverage throughout the community. Shorter heights can also
make collocation unsuitable.

COMMISSION RECOMMENDATION: Leave the Ordinance height limits as written and add
words to indicate “that the provider should only request the minimum pole height necessary to
achieve the coverage goal”.

» Base Station Equipment Attachments. The size of base station equipment varies from small to large.
Placing them in underground vaults, which in themselves can be quite large, may not be practical
due to location of underground utilities, future right-of-way improvements, and environmental
reasons and cost. Very large “refrigerator-size” cabinets are rare today and would not be suitable for
attachment (weight limitation) to utility poles.



Equipment cabinets that are concealed and not too large should be permitted to be attached
externally to the support pole and blend into the existing environment.

COMMISSION RECOMMENDATION: Modify SMC 21A.55.070 Base station hierarchy to
read: (1) Underground or concealed attached base station equipment within city rights-of-way.

* View Impacts. To adequately and consistently regulate view impacts, we believe that the City must
clearly define the policy goals and interests of having such language in an Ordinance. Above all, we
are concerned about the difficulty of writing and administering view protection code language.

COMMISSION RECOMMENDATION: Unless precise language can be developed, do not
attempt to regulate view impacts.

» Abandoned Facilities and Radiated Noise. We reviewed the existing language in the Wireless
Communication Facilities Ordinance (SMC 21A.55.120 Cessation of use and SMC 21A.55.090(8)
Sounds) and found that it addresses these issues adequately.

COMMISSION RECOMMENDATION: No action required.

At our deliberation session, the Commission by vote and consensus agreed with the above
recommendations.

[ look forward to the opportunity for further discussion and to answering your questions. Please see the
recommended ordinance for specific amendatory language.

Sincerely,

Ao

Tom Vance, Chair
Planning Commission



CITY OF SAMMAMISH
WASHINGTON

ORDINANCE NO. 02010-

AN ORDINANCE OF THE CITY OF SAMMAMISH, WASHINGTON,
RELATING TO SITING OF WIRELESS COMMUNICATION
FACILITIES; AMENDING CHAPTER 21A.55.070 AND .080 OF THE
SAMMAMISH MUNICIPAL CODE; PROVIDING FOR
ATTACHMENT OF BASE STATION EQUIPMENT AND LIMITING
HEIGHT INCREASES; PROVIDING FOR SEVERABILITY; AND,
ESTABLISHING AN EFFECTIVE DATE

WHEREAS, the City has previously adopted Ordinance 2010-281 of the Sammamish
Municipal Code (“SMC?), entitled Wireless Communication Facilities (“WCF”), the purpose of
which is to provide general requirements, siting hierarchy, design standards, and evaluations in
exchange for public benefits to help achieve reasonable location of wireless communication
facilities; and

WHEREAS, the City Council upon adoption of Ord. 2010-281 found that there was a
need for further revised regulations related to wireless communication facilities to assure
adequate wireless services within the City, to minimize the number of new support structures and
associated aesthetic impacts, and to guide the location and appearance of necessary
infrastructure; and

WHEREAS, the Planning Commission reviewed the Council concerns and recommended
the following amendments as provided herein; (1) the allowance of base station equipment
attached to the utility poles, and (2) a requirement that only the minimum necessary be requested
for height increases; and

WHEREAS, the proposed amendments are consistent with, and serve to implement, the
City’s adopted Comprehensive Plan; and

WHEREAS, the proposed amendments are consistent with the recommendations of the
wireless telecommunications master plan; and

WHEREAS, an Environmental Checklist for a non-project action was prepared under the
State Environmental Policy Act (RCW Chapter 43.21.C), pursuant to Washington
Administrative Code Chapter 197-11, and an addendum to the December 3, 2009 Determination
of Non-Significance (“DNS”) was issued on June 9, 2010; and

WHEREAS, the Planning Commission held public meetings related to the amendments
on May 6, 2010, May 20, 2010, June 3, 2010 and June 17, 2010; and



WHEREAS, the City Council held a first reading of the ordinance proposing adoption of
the amendments and a public hearing on the proposed amendments on July 13, 2010, September
7 and September 21 2010, respectively; and

WHEREAS, the City Council finds that the amendments will allow for the appropriate
development of wireless facilities within the City and are in the public interest;

NOW, THEREFORE, the City Council of the City of Sammamish, Washington, do
ordain as follows:

Section 1. Section 21A.55 Amended. Sections 21A.55.070 and 080 of the Sammamish
Municipal Code are hereby amended (amendments shown in legislative revision marks) to read
as shown on attachment A, incorporated by this reference as though fully set forth herein.

Section 2. Severability. Should any section, paragraph, sentence, clause or phrase of this
Ordinance, or its application to any person or circumstance, be declared unconstitutional or
otherwise invalid for any reason, or should any portion of this Ordinance be pre-empted by state
or federal law or regulation, such decision or pre-emption shall not affect the validity of the
remaining portions of this Ordinance or its application to other persons or circumstances.

Section 3. Effective Date. This Ordinance shall be published in the official newspaper of
the City, and shall take effect and be in full force five (5) days after the date of publication.

ADOPTED BY THE CITY COUNCIL AT A REGULAR MEETING THEREOF
ON THE XX DAY OF SEPTEMBER XX, 2010.

CITY OF SAMMAMISH

Mayor Donald J. Gerend

ATTEST/AUTHENTICATED:

Melonie Anderson, City Clerk

Approved as to form:




Bruce Disend
Kenyon Disend, PLLC
City Attorney

Filed with the City Clerk:
Public Hearing:

First Reading:

Public Hearing:

Public Hearing:

Passed by the City Council:

Date of Publication:
Effective Date:

, 2010
, 2010
, 2010
, 2010
, 2010
, 2010
, 2010
, 2010



21A.55.070 Base station hierarchy.

Siting of base stations shall adhere to the siting hierarchy of this section. The
order of ranking, from highest to lowest, shall be 1, 2, 3, and 4. Where a lower
ranking alternative is proposed, the applicant must demonstrate that a higher
ranking option is not technically feasible, or justified given the location or size of
the proposed base station.

Hierarchy:

(1) Underground or concealed attached base station equipment H#-leecated
within city rights-of-way.

(2) Within an existing building, provided the use of the building is not
single-family residential.

(3) On the roof of an existing building, provided the use of the building is
not single-family residential.

(4) Fenced and landscaped or inside a building constructed for housing the
base station from a consolidated WCF.

21A.55.080 General requirements.

(2) Concealed attached antennas shall comply with the following
requirements:

(@) Concealed antennas shall reflect the visual characteristics of the
structure to which they are attached and shall be designed to
architecturally match the facade, roof, wall, or structure on which
they are affixed so that they blend with the existing structural design,
color, and texture. This shall include the use of colors and materials,
as appropriate;

(b) When located on structures such as buildings or water towers, the
placement of the antennas on the structure shall reflect the following
order of priority in order to minimize visual impact:

(1) A location as close as possible to the center of the structure;
and

(i)  Along the outer edges or side-mounted; provided, that in this
instance, additional means such as screens should be
considered and may be required by the department on a case-
by-case basis; and



(iii)

When located on the outer edge or side-mounted, be placed
on the portion of the structure less likely to be seen from
adjacent lands containing, in descending order of priority:
existing residences, public parks and open spaces, and public
roadways;

(c) Notwithstanding the height limit of the underlying zone, the top of
the concealed attached WCF shall not be more than 20 feet above
an existing or proposed nonresidential building or structure, or
more than 15 feet above a residential building or structure;

(d) Feed lines shall be contained within a principal building or encased
and the encasement painted to blend and match the design, color,
and texture of the facade, roof, wall, or structure to which they are
affixed.

(3) Height Standards. The height of the antenna support structure shall be
measured from the natural undisturbed ground surface below the center of the
base of the tower to the top of the tower or, if higher, to the top of the highest
antenna or piece of equipment attached thereto. The height of any WCF shall not
exceed the height provided in the table below.

Maximum Maximum
Height of New | Height of Con-
Antenna Sup- | solidated An-

port Struc- tenna Support

Zone District(s) tures Structures
CB, 0 120' 140'
NB, R-1-R-18 60' 80'

Note: Height limits in rights-of-way not zoned shall be 40 feet above existing

utility poles.

(@) Increases to the height of an existing antenna support structure are
permitted, provided:

(i)

(i)

(iii)

The increase is consistent with all conditions of the CUP
authorizing the use and subsequent approvals thereafter;

The existing conditions and the proposed changes are not in
violation of the SMC,;

The increase is necessary to accommodate an actual
collocation of the antenna for additional service providers or
to accommodate the current provider’s antenna required to



utilize new technology, provide a new service, or increase
capacity;

(iv) Height increases are limited to no more than 40 feet above
the height of the existing antenna support structure unless
explicitly allowed in the CUP; ard

(v) Height increases by more than 40 feet must demonstrate the
requested height increase is the minimum necessary for the
effective functioning of the provider’s network; and

£4(vi) A nonconformance shall not be created or increased, except
as otherwise provided by this chapter.



Bill #1

LT City Council Agenda Bill
Meeting Date: July 27, 2010 Date Submitted: July 21, 2010

Originating Department:  Public Works

Clearances:

|E City Manager |:| Community Development |:| Parks & Recreation

|E Attorney |:| Finance & IT |:| Police

[ ] Admin Services [ ] Fire |X| Public Works

Subject: Ordinance adopting Municipal Code language related to the requirements for Right

of Way Use Permits.
Action Required: Adopt the attached Right of Way Use Permit Ordinance on second and final reading.
Exhibits: 1) Ordinance adopting Right of Way Use Permit requirements.

2) Ordinance Attachment A — Municipal Code Language

Budget: Not Applicable

Summary Statement:

The City’s current Right of Way Use (ROW) Permit regulations require issuance of a ROW permit for any
use of the City’s rights of way by anyone other than the City of Sammamish.

These current regulations treat all non-city uses of the ROW the same and require the same
information, fees, etc., for all such uses of the City’s ROW. The proposed regulations provide for four
different types of ROW permits with each different permit type having its own separate set of
requirements.

Background:

The City’s current ROW Permit requirements and regulations are contained in the City’s “Interim Public
Works Standards” document. These regulations require the same ROW Permit for any non-city use of
the City’s ROW regardless of the particular use, the applicant (of non-profit or for profit; developer or
homeowners association) and the impact on the City and/or its residents.

As examples, under the current ROW Permit regulations, a July 4™ neighborhood barbeque is required
to meet the same permit regulations as the SE 20" Street sanitary sewer construction project. This is
the same for the Rotary Club’s “Challenger” Soap Box race, the Beaver Lake Triathlon or the Skyline
Homecoming Parade.

Page 1 of 2



Bill #1

The proposed ROW Permit regulations contained in the attached Ordinance provide for four (4)
different types of ROW permits, each with their own requirements and regulations. These four different
ROW permit types are:

e Type “A” for use for “Special Events” in the ROW such as fun runs/walks, triathlons, bike rides,
“fill the boot” campaign, block parties, parades, etc.;

e Type “B” for use for non-utility construction projects such as curbs, sidewalks, storm drainage
facilities, development frontage improvements, etc., NOT associated with a franchised utility or
telecommunication provider;

e Type “C” for construction projects for franchised utilities or telecommunication providers; and

e Type “D” for long-term leases of city right of way for private purposes such as homeowners
association signs, landscaping, irrigation, fences, etc.

Having these four different ROW permit types available will allow staff to administer the ROW
permitting process in a more flexible manner appropriate to the differing types of ROW uses.

This Ordinance was considered on first reading by the City Council at their July 20, 2010 meeting at
which time Council questions regarding the Ordinance were answered by staff.
Financial Impact:

There is no financial impact associated with adoption of this ROW Permit requirements Ordinance. All
fees and costs associated with obtaining a ROW Permit are contained in the City’s annual fee adoption
Resolution. None of the city’s existing ROW Permit fees are changed by this Ordinance.

Recommended Motion:

Move to adopt Ordinance No. 2010 - amending Title 14, Public Works and Transportation, of
the Sammamish Municipal Code, by adding Chapter 14.30, Right of Way Use Permits.

Page 2 of 2



Exhibit 1

CITY OF SAMMAMISH
WASHINGTON
ORDINANCE NO. 02010-

AN ORDINANCE OF THE CITY OF SAMMAMISH,
WASHINGTON, AMENDING TITLE 14, PUBLIC WORKS
AND TRANSPORTATION, OF THE SAMMAMISH
MUNICIPAL CODE BY ADDING CHAPTER 14.30, RIGHT
OF WAY USE PERMITS

WHEREAS, the City finds it to be in the best interests of the city to allow certain non-city
use of the public rights-of-way; and

WHEREAS, the City’s current right-of-way use permit regulations do not allow adequate
flexibility in their application; and

WHEREAS, the City’s current right-of-way use permit regulations treat all non-city uses of
the City’s rights-of-way the same; and

WHEREAS, the City Council finds it to be in the best interests of the health, safety and
welfare of its citizens to have more flexible right-of-way use permit regulations;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SAMMAMISH,
WASHINGTON, DOES ORDAIN AS FOLLOWS:

Section 1. Right of Way Use Permits. Chapter 14.30, Right of Way Use Permits, as
contained in Attachment “A”, which is hereby incorporated herein by this reference, is hereby added
to Title 14, Public Works and Transportation, of the Sammamish Municipal Code.

Section 2. Severability. Should any section, paragraph, sentence, clause or phrase of this
Ordinance, or its application to any person or circumstance, be declared unconstitutional or
otherwise invalid for any reason, or should any portion of this Ordinance be pre-empted by state or
federal law or regulation, such decision or pre-emption shall not affect the validity of the remaining
portions of this Ordinance or its application to other persons or circumstances.

Section 3. Effective Date. This Ordinance shall be published in the official newspaper of
the City, and shall take effect and be in full force five (5) days after the date of publication.




Exhibit 1

ADOPTED BY THE CITY COUNCIL AT A REGULAR MEETING THEREOF ON
THE 27™ DAY OF JULY 2010.

CITY OF SAMMAMISH

Don Gerend, Mayor

ATTEST/AUTHENTICATED:

Melonie Anderson, City Clerk

Approved as to form:

Bruce L. Disend, City Attorney

Filed with the City Clerk: July 14, 2010
First Reading: July 20, 2010
Passed by the City Council: July 27, 2010

Date of Publication:
Effective Date:




Exhibit 2

Attachment A

Chapter 14.30
Right of Way Use Permits

Sections:

14.30.010 Purpose — Permit required.

14.30.015 Definitions.

14.30.020 Right-of-way use permit application process and fee.
14.30.025 Right-of-way use permit types.
14.30.030 Type A Right-of-way special use permit.
14.30.040 Type B Right-of-way construction permit.
14.30.050 Type C Right-of-way utility permit.
14.30.060 Type D Right-of-way lease permit
14.30.070 Revocation or suspension of permit.
14.30.080 Enforcement.

14.30.010 Purpose — Permit required.

The purpose of this chapter is to establish minimum rules and regulations for controlling and
enforcing right-of-way uses to assure that proposed uses are consistent with the public health,
safety, and welfare of the community, and that harm or nuisance which may result from a
proposed right-of-way use is prevented.

It shall be unlawful for anyone to make private use of any public right-of-way without a right-
of-way use permit issued by the city, or to use any public right-of-way without complying with all
provisions of a permit issued by the city.

14.30.015 Definitions.

The following words and phrases, wherever used in this chapter, shall have the meanings
ascribed to them in this section except where otherwise defined or unless the context shall
clearly indicate to the contrary.

A. “Abutting property” means and includes property bordering upon and contiguous to a
public right-of-way as defined herein.

B. “Applicant” means any person, company, corporation, enterprise, or entity applying for the
issuance or renewal of a right-of-way use permit or any person, company, corporation,
enterprise, or entity that has been issued a right-of-way use permit.

C. “Application” means, for the purposes of this chapter, the collection of papers or electronic
data necessary to initiate a right-of-way use permit request, and shall include an application in
the form approved by the city, and other submittals consistent with the purposes of this chapter.

D. “Private use” means use of the public right-of-way for the benefit of a person, partnership,
group, organization, company, corporation, entity or outside jurisdiction other than as a public
thoroughfare for any type of vehicle, pedestrian, bicycle or equestrian travel.

E. “Right-of-way” or “ROW” means and includes streets, avenues, ways, boulevards, drives,
places, alleys, sidewalks, landscape (parking) strips, squares, triangles, easements and other
rights-of-way open to the use of the public, including the space above or beneath the surface of
same. This definition specifically does not include streets, alleys, ways, landscape strips,
sidewalks, easements, etc. which have not been deeded, dedicated, or otherwise permanently
appropriated to the city for public use.



Exhibit 2

F. “Special event” means an event which will generate or invite public participation, and/or
spectators, for a particular and limited purpose and time including, but not limited to, fun
runs/walks, roadway foot races, fundraising walks, bike-a-thons, parades, block parties,
carnivals, shows, exhibitions and fairs.

14.30.020 Right-of-way use permit application process and fee.

A. The city engineer or designee, herein referred to as “the city,” shall establish policies and
procedures to administer the permit program.

B. Applicants may be required to submit, in addition to the application form, any documents
the city deems necessary for the city to perform an accurate evaluation of the right-of-way use
permit application.

C. Decisions regarding issuance, renewal, denial, or termination of any such permits shall be
subject to insurance requirements, bond requirements, indemnification and hold harmless
agreements, the capacity of the rights-of-way to accommodate the applicant’s proposed
facilities or use, evaluation of competing public interests, and any other administrative
requirements applicable to the permit.

D. As part of a complete right-of-way use permit application, the applicant shall submit to the
city, at the time of application, right-of-way use permit fees, including a non-refundable
application fee, as set forth in the most current City of Sammamish fee schedule.

E. If insurance is required, the insurance guidelines in city policy shall apply unless otherwise
established by the city.

F. Conditions of approval will be identified during the city’s review of the application and may
include a certificate of insurance, indemnification and hold harmless agreement, traffic control
plan, performance bond, time and use restrictions, video data, status reports, restoration of
disturbed right-of-way features, or any other requirements the city deems necessary to protect
the right-of-way and public health, safety, and welfare.

14.30.025 Right-of-way use permit types.

A. Type A: ROW Special Use Permit: is a short-term permit and allows the use of the right of
way for non construction activities as described in SMC 14.30.030.

B. Type B: ROW Construction Permit: is a permit that allows the use of the right of way for
construction activities as described in SMC 14.30.040.

C. Type C: ROW Utility Permit: is a permit that allows for the use of the right of way to
construct or maintain utilities as described in SMC 14.30.050.

D. Type D: ROW Lease Permit: is a permit that allows long-term usage of public right of way
for non construction activities as described in SMC 14.30.060.

14.30.030 Type A Right-of-way special use permit.

A. Type A ROW special use permit is required for any special event that is held within the
public right of way or creates significant traffic impacts within the public right of way.

B. Type A ROW special use permit may be required for uses that are non-construction uses
but not defined as a special event by this chapter.

C. Proof of insurance may be required with the city listed as an additional insured to protect
the public and the city against liability for injury to persons or property.

14.30.040 Type B Right-of-way construction permit.

A. Type B ROW construction permits are required before any person, firm, corporation,
company, enterprise or entity shall commence or permit any other person, firm, corporation,
company, enterprise or entity to commence any work within the public right of way. Types of
activities that would fall under a Type B ROW construction permit include but are not limited to
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driveways, curbs, stormwater infrastructure, sidewalks, retaining walls, cutting or maintaining
trees and haul routes. Construction work associated with a franchised utility provider or a
telecommunication provider shall obtain a Type C ROW utility permit as described in SMC
14.30.050.

B. Proof of insurance shall be required, with the city listed as an additional insured, on all
work within the right-of-way to address liability for injury to persons or property. Insurance
amounts shall be those identified in Section 1-07.18 (Public Liability and Property Damage
Insurance) of the Standard Specifications for Road, Bridge and Municipal Construction (current
version) published by the Washington State Department of Transportation, and city
amendments thereto. These insurance requirements may be modified at the discretion of the
city.

C. A current city business license is required for any person performing work in the city right
of way.

D. Itis unlawful for any person to perform any work in city right-of-way unless operating
under a valid state of Washington general contractor’s license, or a valid state of Washington
specialty contractor’s license applicable to the type of work being performed.

E. Contractors are responsible for traffic control, work area protection/security and street
maintenance to protect the life, health and safety of the public during any permitted work within
the right-of-way, and all methods and equipment used will be subject to the approval of the city.

F. All streets, sidewalks, alleys, parkways, and other public right-of-way disturbed in the
course of work performed under any permit shall be restored in accordance with the city of
Sammamish public works standards or as required and approved by the city engineer.

G. All work within city right-of-way must be pursued to completion with due diligence, and if
work is not completed within a reasonable length of time, as determined by the city engineer,
the city shall cause the work to be completed at the applicants expense.

H. Any costs incurred by the city for right-of-way restoration will be charged to the property
owner and/or developer employing the contractor.

14.30.050 Type C Right-of-way utility permit.

A. Type C ROW utility permits are required before any person, firm, corporation, company,
enterprise or entity shall commence or permit any other person, firm, or corporation to
commence any work within the public right of way associated with providing or maintaining
franchised utilities or telecommunication facilities within the city right of way.

B. Proof of insurance shall be required, with the city listed as an additional insured, on all
work within the right-of-way to address liability for injury to persons or property. Insurance
amounts shall be those identified in Section 1-07.18 (Public Liability and Property Damage
Insurance) of the Standard Specifications for Road, Bridge and Municipal Construction (current
version) published by the Washington State Department of Transportation, and city
amendments thereto. These insurance requirements may be modified at the discretion of the
city.

C. A current city business license is required for any person performing work in the city right
of way.

D. Itis unlawful for any person to perform any work in city right-of-way unless operating
under a valid state of Washington general contractor’s license, or a valid state of Washington
specialty contractor’s license applicable to the type of work being performed.

E. Contractors are responsible for traffic control, work area protection/security and street
maintenance to protect the life, health and safety of the public during any permitted work within
the right-of-way, and all methods and equipment used will be subject to the approval of the city.

F. All streets, sidewalks, alleys, parkways, and other public right-of-way disturbed in the
course of work performed under any permit shall be restored in accordance with the city of
Sammamish public works standards or as required and approved by the city engineer.
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G. All work within city right-of-way must be pursued to completion with due diligence, and if
work is not completed within a reasonable length of time, as determined by the city engineer,
the city shall cause the work to be completed at the applicants expense.

H. Any costs incurred by the city for right-of-way restoration will be charged to the property
owner and/or developer employing the contractor.

14.30.060 Type D Right-of-way lease permit.

A. Type D ROW lease permits are required before any person, firm, corporation, company,
enterprise or entity shall commence or permit any other person, firm, or corporation to
commence any work within the ROW or utilize the unopened or unused public ROW for long
term private benefit or use. Types of activities that fall under a Type D ROW lease permit
include, but are not limited to, construction of fences, landscaping, private irrigation, sheds,
private non-franchised utilities, and garages. Infrastructure associated with a franchised utility
provider or a telecommunication provider shall obtain a Type C ROW utility permit as described
in SMC 14.30.050.

B. Proof of insurance may be required with the city listed as an additional insured to protect
the public and the city against liability for injury to persons or property.

C. At any time the city deems the area being leased is necessary for public benefit, the ROW
Lease Permit may be terminated and the applicant will be required, at their expense, to move
their facilities from the public ROW.

14.30.070 Revocation or suspension of permit.

All permits issued pursuant to this chapter shall be temporary, shall vest no permanent rights
in the applicant, and may be revoked by the city as follows:

A. The permit may be immediately revoked by the city in the event of a violation of any of the
terms or conditions of the permit; or

B. The permit may be immediately revoked by the city in the event the permitted special
event or street use shall become dangerous to persons or property, or if any structure, site
condition or obstruction permitted becomes insecure or unsafe; or

C. The permit may be revoked by the city upon 30 days’ notice if the permit was not for a
specified period of time and is not covered by either of the preceding subsections.

D. If any event, use or occupancy for which the permit has been revoked is not immediately
discontinued, the city may remove any structure, site condition or obstruction, or cause to be
made such repairs upon the structure, site condition or obstruction as may be necessary to
render the same secure and safe, or to adjourn any special event. The cost and expense of
such removal, repair or adjournment shall be assessed against the permittee, including all fees
and costs associated with enforcement of the collection of same, including attorney’s fees.

14.30.080 Enforcement
The City Engineer is authorized to enforce or seek enforcement of the provisions of this chapter,

and ordinances and resolutions codified in it, and any rules and regulations promulgated
thereunder pursuant to the enforcement and penalty provisions of SMC Title 23.
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mmeamol | City Council Agenda Bill
Meeting Date: July 27, 2010 Date Submitted: July 22, 2010

Originating Department:  Public Works

Clearances:

|:| City Manager |:| Community Development |:| Parks & Rec

|:| Attorney |:| Finance & IT |:| Police

[ ] Admin Services [ ] Fire X] Public Works

Subject: NE 19" Drive Neighborhood Street Improvement Project — Bid Award Authorization

Action Required: Authorize the City Manager to award and execute a construction contract for
installation of neighborhood traffic management phase Il measures and a pavement
overlay on NE 19" Drive from 228" Avenue NE to 236" Avenue NE.

Exhibits: n/a

Budget: This project is funded through the adopted 2010 Pavement Management,
Neighborhood Capital Improvement and Intersection Improvement Program
budgets. A detailed breakdown of the bugdets is described in the Financial Impact
section of this agenda bill.

Summary Statement:

Staff is currently advertising for bids for the NE 19" Drive Neighborhood Street Improvement Project.
Bids will be opened on August 5, 2010. During the City Council’s August recess, the lowest responsive
and responsible bidder will be selected. The work consists primarily of installation of Neighborhood
Traffic Management Program Phase Il measures (such as rain garden curb extensions, a traffic circle,
sidewalk curb extensions (some with a raised crosswalk), traffic control signage and pavement markings)
and a pavement overlay on NE 19" Drive from 228" Avenue NE to 236" Avenue NE.

Background:

The City‘s Neighborhood Traffic Management Program (NTMP) works with neighborhood residents to
reduce the impact of traffic speed and volumes on the city’s residential streets. The program provides
the process of indentifying and addressing traffic concerns, and for construction of physical traffic
management devices. Residents on NE 19" Drive and in the surrounding Deerfield Home Owners
Association (HOA) have participated in the NTMP since 2009 to address their neighborhood traffic
concerns. At the June 14, 2010 city council meeting, as part of the NTMP phase |l process to construct
physical traffic management devices on NE 19" Drive, the Deerfield HOA submitted a petition ballot
containing the required signature amount to the City in support of construction of the referenced NTMP
Phase 2 traffic control devices on NE 19" Drive between 228" and 236" Avenues NE.
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This project also includes a pavement overlay on the entire stretch of NE 19" Drive from 228" Avenue
NE to 236™ Avenue NE. NE 19" Drive was paved 20 years ago when the Deerfield neighborhood was
built. The pavement condition and rating on this road rank high in the city’s pavement management
program for pavement repair and overlay.

The engineer’s estimate for this project is within the combined 2010 adopted budgets for the Pavement
Management, Neighborhood CIP and Intersection Improvement Programs. Staff recommends that the
City Manager be authorized to administer an additional 10% construction contingency for this project to
address any unexpected items that may be identified during project construction.

Financial Impact:

Remaining 2010 CIP Budgets (as of June 30"):

Pavement Management (340-119-542-30-48-00)"": $774,400
Neighborhood CIP (340-117-595-30-63-00): $153,000
Intersection Improvement (340-115-595-30-63-00): $389,000
TOTAL REMAINING BUDGET: $1,316,400

(1) Based on engineer’s estimate of $380,000 for the 2010 Pavement Management Program — Local
Streets paving project.

Engineer’s NE 19" Drive NTMP Project Estimate: $395,000
10% Construction Contingency Estimate: $39,500
TOTAL PROJECT BUDGET ALLOCATION: $434,500
TOTAL REMAINING UNALLOCATED PROGRAM BUDGETS: $881,900

Recommended Motion:

Since the bids for this project will be received and opened during the City Council’s August recess, in
order to get this project work underway as quickly as possible so that it can be completed during good
construction weather, staff recommends that Council move to authorize the City Manager to:

1. Award and execute a Construction Contract with the lowest responsive, responsible bidder for
construction of NE 19" Drive Neighborhood Street Improvement project, up to an amount,
including a 10% construction contingency, within the remaining program budgets; and

2. Administer a 10% construction contingency for the project.
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mmeamol | City Council Agenda Bill
Meeting Date: July 27, 2010 Date Submitted: July 20, 2010

Originating Department:  Public Works

Clearances:

|Z City Manager |:| Community Development |:| Parks & Rec
|:| Attorney |:| Finance & IT |:| Police

[ ] Admin Services [ ] Fire X] Public Works
Subject: 2010 Sidewalk Repair Program — Bid Award Authorization

Action Required: Authorize the City Manager to award and execute a Small Works Contract for
sidewalk repair, pedestrian ramp replacement, and associated minor road patching.

Exhibits: n/a
Budget: A total of $356,700 is contained for this work in the adopted 2010 Sidewalk Program

Budget ($284,500 in the Transportation Capital Improvement Fund, Fund 340 and
$72,200 in the Surface Water Capital Fund, Fund 438).

Summary Statement:

Staff has invited cost proposals (bids) for the 2010 Sidewalk Repair Program project utilizing the Small
Works Roster on the e-gov Shared Procurement Portal. Proposals will be opened on August 10, 2010,
during the City Council’s August recess, and the lowest responsive and responsible bidder will be
selected. The work consists primarily of sidewalk repair, but also includes installation of sidewalk ramps
to meet the Federal Americans with Disabilities Act requirements.

Background:

The purpose of this program is to correct sidewalk deficiencies in an area of the City each year. This
year’s sidewalk repair work will target the northwest corner of the City including the neighborhoods of
Timberline, the Crest on the Plateau, Shannon Wood and Inglewood Glen. Last year, sidewalk and curb
repairs were performed in the neighborhoods of Pine Lake Estates and Pennington in the southeast
portion of the City.

The Engineer’s Estimate for this project is within the sidewalk budget, and leaves remaining budget to
address minor issues that may arise through the end of the year. Staff recommends that the City
Manager be authorized to administer an additional 10% construction contingency to address additional
repair items in the vicinity that may be identified once work commences.
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Financial Impact:

Adopted 2010 Sidewalk Program Budget: $356,700.

Remaining 2010 Sidewalk Program Budget (as of June 30"):

TCIP Fund 340: $254,778
SWCIP Fund 438: $66,098
TOTAL REMAINING BUDGET: $320,876
Engineer’s Project Estimate: $238,000
10% Construction Contingency Estimate: $23,800
TOTAL ESTIMATED PROJECT COST: $261,800

Recommended Motion:

Since the bids for this project will be received and opened during the City council’s August recess, in
order to get this project work underway as quickly as possible so that it can be completed during good
construction weather, staff recommends that Council move to authorize the City Manager to:

1. Award and execute a Small Works Contract with the lowest responsive and responsible bidder
for construction of the 2010 Sidewalk Repair program project, up to an amount, including a 10%
construction contingency, within the remaining available program budget.

2. Administer a construction contingency of 10% for completion of the project.
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mmeamol | City Council Agenda Bill
Meeting Date: July 27, 2010 Date Submitted: July 21, 2010

Originating Department:  Public Works

Clearances:

|:| City Manager |:| Community Development |:| Parks & Rec

|:| Attorney |:| Finance & IT |:| Police

[ ] Admin Services [ ] Fire X] Public Works

Subject: Bid Award Authorization for 2010 Pavement Management Program — Local Streets

Action Required: Authorize the City Manager to award and execute a contract for major rehabilitation
of existing local streets.

Exhibits: None — Bid tab to be provided at July 27th Council Meeting

Budget: Pavement Management Program (340-119-542-30-48-00)
2010 Approved Budget: $2,215,000. The Engineers estimate for this project is
$380,000.

Summary Statement:

The Public Works Department recommends that the City Council authorize the City Manager to award
and execute a contract with the lowest responsive & responsible bidder for construction of the 2010
Pavement Program — Local Streets. Bids are scheduled to be opened on July 27th, 2010. Prior to
recommending award to the City Manager, Staff will conduct due diligence for selecting the lowest
responsive & responsible bidder.

Background:

The streets being repaired as part of this contract are 245" Ave SE between SE 24" St and SE 18" PL;
and streets in the Sunny Hills neighborhood (252nd PI SE, 253" PL SE, 254" Ave SE, 255™ Ave SE and SE
31° PL. The streets were selected based on engineering judgment and data records created through the
City’s on-going pavement management program. This project provides for pavement preservation
through full depth reclamation to create a cement-treated base and Hot Mix Asphalt (HMA) pavement
overlays.
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Financial Impact:

This work will be performed within the approved pavement management program budget:

Program Budget (340-119-542-30-48-00) 2,215,000

Engineers Estimate -380,000

10% Construction Contingency -38,000

Other Approved Contracts (2010 Chip Seal) ?! -190,047

Inspection & Testing Contract -20,600

$
$
$
Other Approved Contracts (2010 Overlays)™ S -811,952
$
$
s

Remaining Program Budget 774,401

(1) The 2010 Overlay contract was awarded in the amount of $773,288 plus a 5% contingency of
$38,664 equaling a total project budget “setaside” of $811,952.

(2) The 2010 Chip Seal contract was awarded in the amount of $180,997 plus a 5% contingency of
$9,050 equaling a total project budge “setaside” of $190,047.

The remaining program budget of $774,401 is reserved for use for other planned contracts for local road
reconstruction, crack sealing, pavement patching and overlay work.

Recommended Motion:

Move to authorize the City Manager to award and execute a contract for the 2010 Pavement Program —
Local Streets project with the lowest responsive & responsible bidder for the amount of the contractor’s
bid price and to administer a ten percent (10%) construction contingency for this project.
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mmeamol | City Council Agenda Bill
Meeting Date: July 27, 2010 Date Submitted: July 21, 2010

Originating Department:  Public Works

Clearances:

|:| City Manager |:| Community Development |:| Parks & Rec

|:| Attorney |:| Finance & IT |:| Police

[ ] Admin Services [ ] Fire X] Public Works
Subject: Bid Award Authorization for 2010 City-wide Pavement Patching Project

Action Required: Authorize the City Manager to award and execute a contract for city wide pavement
patching as part of the city’s annual pavement management program efforts.

Exhibits: N/A

Budget: Pavement Management Program (340-119-542-30-48-00)
2010 Approved Budget: $2,215,000. The current engineer’s estimate is that there
will be approximately $471,900 available for this work, depending on the bids
received for the local street rehabilitation and NE 19™ Drive overlay projects.

Summary Statement:

The Public Works Department recommends that the City Council authorize the City Manager to award
and execute a contract with the lowest responsive & responsible bidder for construction of the 2010
City-wide Pavement Patching project as a part of the city’s overall annual Pavement Management
Program efforts. Bids for this project work will be solicited, received and opened during the Council’s
August recess. Prior to recommending award to the City Manager, staff will conduct due diligence for
selecting the lowest responsive & responsible bidder for this project work.

Background:

Staff is still in the process of selecting which streets will be chosen for patching work with this year’s
patching program. The streets to be patched will be selected based on engineering judgment and
pavement condition data collected through the City’s on-going pavement management program. The
extent of the patching that will be completed will depend on the bids the city receives for the local
street rehabilitation and NE 19" Drive overlay projects. The intent is to do enough patching so that the
entire 2010 adopted Pavement Management Program budget of $2,215,000 can be expended this year.
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Financial Impact:

This work will be performed within the approved pavement management program budget:

Program Budget (340-119-542-30-48-00) S 2,215,000
2010 Overlay Contract'” $ -811,952
2010 Chip Seal Contract®? $ -190,047
2010 Local Street Rehabilitation Contract® S 418,000
NE 19" Drive Overlay™ $ 302,500
Inspection & Testing Contract S -20,600
Estimated Remaining Program Budget S 471,901

(1) The 2010 Overlay contract was awarded in the amount of $773,288 plus a 5% contingency of
$38,664 equaling a total project budget “set-aside” of $811,952.

(2) The 2010 Chip Seal contract was awarded in the amount of $180,997 plus a 5% contingency of
$9,050 equaling a total project budget “set-aside” of $190,047.

(3) Based on engineer’s estimate of $380,000 plus a 10% construction contingency of $38,000
equaling a total budget “set-aside” of $418,000.

(4) Being done in conjunction with the NE 19" Drive neighborhood traffic improvement program
project. Based on engineer’s estimate of $275,000 for the overlay portion of this project plus a
10% construction contingency of $27,500 equaling a total budget “set-aside” of $302,500.

The estimated remaining program budget of $471,901 is available to be used the 2010 city wide
patching contract for local road reconstruction, crack sealing, pavement patching and overlay work.

Recommended Motion:

Since the bids for this project will be received and opened during the City Council’s August recess, in
order to get this project work underway as quickly as possible so that it can be completed during good
construction weather, staff recommends that Council move to authorize the City Manager to:

1. Award and execute a Construction Contract with the lowest responsive, responsible bidder for
construction of the 2010 City-wide Pavement Patching project, up to an amount, including a
10% construction contingency, within the remaining program budget; and

2. Administer a 10% construction contingency for the project.
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Meeting Date: July 27, 2010 Date Submitted: July 20, 2010

Originating Department: Community Development

Clearances:

|:| City Manager Izl Community Development |:| Parks & Recreation

|Z Attorney |:| Finance & IT |:| Police

[ ] Admin Services [ ] Fire [ ] Public Works

Subject: Contract with Puget Sound Energy and OPower, Inc. for Home Energy Reports

Action Required: Authorize City Manager to execute contract
Exhibits: 1. Proposed contract with Attachments 1-5

Budget: $20,000 (ARRA grant funds)

Summary Statement: This contract with Puget Sound Energy (PSE) and OPower will utilize
grant funds that Sammamish received under the American Recovery and Reinvestment Act of
2009 (“ARRA”) from the US Department of Energy to provide Home Energy Reports (HERs) to
approximately 4000 eligible households within Sammamish. The HERs provide energy usage
and comparative information to electricity and natural gas users to help reduce usage and
increase savings. Similar contracts with other C-7 cities (Bellevue, Issaquah, Kirkland, Mercer
Island, Renton, and Redmond) are in process.

Background: This program is intended to increase energy efficiency practices and reduce
consumption of energy by delivering energy usage information to participating PSE customers
together with energy savings information. Participants will be selected through the process
described in the Scope of Work and receive regular HERs that tell them where they stand in
comparison to their neighborhood with respect to energy use (both electricity and gas).
Further, the Program uses customers’ energy profiles to individually target energy efficiency
offers and rebates most relevant to that household, and such offers and rebates may be
included in mailings or communications to participants.

Financial Impact: Contract for $20,000. Source of funds is federal ARRA grant.

Recommended Motion: Authorize City Manager to execute contract.
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Exhibit 1

PUGET SOUND ENERGY

The Energy To Do Greaf Things

Agreement for Home Energy Report Pilot Program
No. 2010-C7-005

This Agreement, dated as of , is entered into by and among Puget Sound
Energy, Inc., a Washington corporation (“PSE”), OPOWER, Inc., a Delaware corporation
(“OPOWER”), and City of Sammamish, Washington (“City”), a municipal corporation of the
State of Washington. PSE, OPOWER, and City are each a “party” to this Agreement, and
collectively may be referred to as “parties.”

A. The Agreement sets forth each party’s respective roles, commitments, and obligations
with respect to PSE’s Home Energy Report Pilot Program (“Program”) further
described in this document and its attachments. Those attachments consist of
Attachment 1, Scope of Work; Attachment 2, Pricing/Invoicing Detail; Attachment 3,
Sample Home Energy Report; Attachment 4, PSE/OPOWER contract (redacted); and
Attachment 5, federal regulatory requirements, each of which is incorporated by this
reference.

B. This Agreement is intended to implement a City decision to employ funds that the City
obtained or will obtain under the American Recovery and Reinvestment Act of 2009
(“ARRA”) to increase the availability of the existing PSE/OPOWER pilot program to
eligible PSE customers within the City limits.

C. The parties agree to participate in the Program with an end date of the earlier of a)
twelve months after the first Home Energy Reports are delivered to New Participants
(both terms as defined in paragraph 1 below) within the City limits; b) until the allocated
funding cap of $20,000 allocated by the City and matched by PSE, as further set forth in
this Agreement, is fully expended; or c¢) until this Agreement is terminated pursuant to
Section 10 (the “Program Term”). If extensions of the Program Term are requested by
PSE or the City and agreed upon by OPOWER, such extensions must be written and
mutually agreed upon in advance through an amendment to this Agreement. The term of
this Agreement runs concurrently with the Program Term.

1. Program Description

The PSE Home Energy Report Pilot Program is intended to increase energy efficiency
practices and reduce consumption of energy by delivering energy usage information to
participating PSE customers (“New Participants”) together with energy savings
information. New Participants will be selected through the process described in the
Scope of Work and will (a) receive mailed regular reports (‘Home Energy Reports”) that
tell them where they stand in comparison to their neighborhood with respect to energy
use (both electricity and gas) and (b) be provided access to the Energy Insider Website
for the periods identified below. Further, the Program uses customers’ energy profiles to
individually target energy efficiency offers and rebates most relevant to New
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1.2

Q.

Participants, and such offers and rebates may be included in mailings or
communications to New Participants.

Further detail found in Attachment 1 Scope of Work, and Attachment 4, PSE/OPOWER
contract.

PSE Commitments:

PSE shall work with OPOWER under the PSE/OPOWER contract to expand the
availability of the Program to New Participants residing within the City limits.

PSE shall ensure that at least the first Home Energy Reports have been delivered for
New Participants within the City limits on or before December 31, 2010.

For each New Participant residing within the City limits, PSE shall bear the Setup Fees
and the Website License Fees as shown on Attachment 2. PSE shall bear one-half of
each of the Report Delivery fees, the Website Access fees, and the costs of the
Introductory Insert as shown on Attachment 2. PSE shall pay OPOWER the fees and
costs allocable to PSE for New Participants under this Agreement consistent with a
quarterly invoice issued from OPOWER to PSE. PSE’s obligation to make its payments
to OPOWER is not conditioned on any City payment or agreement to pay OPOWER
pursuant to that invoice. PSE shall bear no liability for or responsibility for the portion of
the fees to be paid by the City as described in Section 1.2 below. Invoices issued by
OPOWER pursuant to this Agreement shall clearly indicate those fees to be paid by PSE
and those fees to be paid by the City. All Setup Fees and Website License Fees are
due and payable by PSE to OPOWER upon execution of this Agreement and are non-
refundable.

PSE’s payments will be made directly to OPOWER.

PSE shall maintain, and upon the City’s reasonable request, provide to the City copies of
invoices or proofs of payment of invoices to OPOWER, detailing PSE’s expenditures to
assist the City in documenting and reporting upon direct cash matching expenditures as
such relate to the scope of work under this Agreement.

PSE shall ensure that all Home Energy Reports are branded with PSE and City logo, at
PSE’s expense, subject to the restrictions in Section 5.

PSE shall provide quarterly reports to City Program Coordinator specifying number of
New Participants, number of opt-outs, and the Home Energy Report release schedule
for New Participants.

PSE shall provide the City with one summary of evaluation results from the Program not
later than 18 months after the delivery of the first Home Energy Report to a New
Participant within the City’s limits.

PSE shall pay OPOWER for, and thereby provide each New Participant with, at no cost
for the first year after their first individual Home Energy Report is delivered, each New
Participant with access to the Energy Insider Website with energy saving tips.

PSE shall comply with ARRA funding rules or requirements, if any, that are applicable to
its responsibilities under this Agreement. PSE shall maintain and, upon the City’s
request, provide the City with, documentation to support the City in meeting reporting,
audit or other documentation requirements imposed on the City under ARRA funding
rules or requirements that apply to the grant(s) awarded to the City that the City is using
to fund the City’s participation in the Program.

City Commitments:

The City shall pay OPOWER for one-half of the License Fees for the 'Home Energy
Reporting Platform,’ and one-half the cost of the Service Fees for 'Print Management,
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Printing and Mailing' for the Home Energy Reports, as specified in Attachment 2. These
fees are five dollars ($5.00) per New Participant per calendar year, provided that there is
no change in USPS rates. Attachment 2 contains greater detail about the City's
payment obligations, and controls in event of a conflict between Attachment 2 and this
Agreement. PSE and City may be concurrently invoiced by OPOWER for such costs
and fees, but City is not obligated to pay OPOWER for City’s portion of such costs and
fees until PSE has already paid OPOWER for PSE’s portion of those fees and costs.
The City shall bear no liability for or responsibility for the portion of the fees to be paid by
PSE as described in Section 1.1 above. Invoices issued by OPOWER pursuant to this
Agreement shall clearly indicate those fees to be paid by PSE and those fees to be paid
by the City.

. City’s payments will be made directly to OPOWER.

City’s total payments in support of the Program shall not exceed $20,000, i.e., the
amount of ARRA grant(s) received by the City and that the City has decided to make
available to support the Program.

. City shall be responsible for all reporting or auditing that may be required for compliance

with rules related to use of funds it obtained under the ARRA.

OPOWER Commitments:

. OPOWER shall implement the Program for delivery to New Participants residing within

the City limits consistent with its obligations under the PSE/OPOWER contract
(Attachment 4) and the Scope of Services {(Attachment 1), provided that PSE and the
Cities are meeting their payment commitments.

Provided that PSE and the City meet their respective obligations necessary for delivery
of the services, including without limitation timely delivery of data to OPOWER, timely
execution of these Agreements, and timely payments to OPOWER, OPOWER shall
deliver at least the first Home Energy Reports to New Participants within the City limits
on or before December 31, 2010.

OPOWER shall maintain records adequate to identify New Participants, and (except for
the Setup Fees and Website License Fees payable immediately by PSE as described
above) shall not bill either PSE or the City for costs or fees associated with any New
Participants until such New Participants have been identified for the Program.

. OPOWER shall maintain its records of New Participants (and records of persons already

participating in PSE’s pilot program) in a manner consistent with the confidentiality of the
provisions in the PSE/OPOWER contract (Attachment 4).

Under a confidentiality agreement that restricts use of information at least to be
consistent with privacy rules applicable to PSE customer information, OPOWER shall
provide its records of the Program within the City limits to an independent auditor
designated by the City, upon the City’s reasonable request, but not more than once per
year, for audit or review purposes to enable the City to verify the number of New
Participants that have been identified during the applicable period. As to the number of
New Participants only, the auditor's determination shall be final. If the auditor
determines that the number of New Participants used in OPOWER'’s invoice was
overstated, OPOWER shall refund or credit the City for any overcharges within five
business days’ notice of the auditor’'s determination.

OPOWER shall invoice City and PSE on a quarterly basis for New Participants residing
within the City limits consistent with Attachment 2.

OPOWER shall comply with ARRA funding rules or requirements, including the federal
regulatory requirements attached as Attachment 5, that are applicable to its
responsibilities under this Agreement. OPOWER shall maintain and, upon the City’s
request, provide the City with, documentation to support the City in meeting reporting,
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1.4

2.0

3.0

3.1

audit or other documentation requirements imposed on the City under ARRA funding
rules or requirements that apply to the grant(s) awarded to the City that the City is using
to fund the City’s participation in the Program.

Public Records Act Compliance:

The parties acknowledge the City is subject to the requirements of the Public Records
Act (PRA), RCW Ch. 42.56. To facilitate compliance with the PRA, the following shall
apply:

Upon receipt of a PRA request that asks for records in possession of the City, PSE or
OPOWER, containing confidential, trade secret, financial or other such information
relating to PSE and/or OPOWER and/or PSE customers, the City will notify PSE and
OPOWER of such request and afford each adequate time for response prior to any
disclosure.

If the City determines that the record is subject to disclosure, including redactions, if any,

' and if PSE and OPOWER concur, then the City shall be solely responsible for any and

all costs including any fines and attorneys fees as provided in the PRA. If such record is
not in actual physical possession of the City, PSE and OPOWER agree to transfer a
copy of such record, with agreed upon redactions, if any, to the City so that disclosure of
such record can be made pursuant to the PRA.

If the City determines that the record is subject to disclosure, including redactions, if any,
and if PSE and/or OPOWER disagree or fail to produce any record not in actual physical
possession of the City, then PSE and/or OPOWER, as the case may be, shall be solely
responsible for any and all costs including any fines and attorneys fees as provided in
the PRA and shall indemnify, defend and hold harmless the City, including any attorneys
fees and costs incurred by the City in any suit brought by the requestor under the PRA;
provided, however, that if PSE and/or OPOWER, as the case may be, prevail in any
such suit by establishing that the requested record(s) is/are not subject to disclosure
under the PRA, the City shall reimburse PSE and/or OPOWER, as the case may be, for
its or their attorneys fees and costs.

. The provisions of this section 1.4 are not subject to the limitation of liability in Section 6.1

of this Agreement.

Program Coordination Contacts:

PSE: City of Sammamish, Washington
Name Jessica Geenen Name Kamuron Gurol

Phone 425-457-5884 Phone 425-295-0520

Email jessica.geenen@pse.com Email kgurol@ci.sammamish.wa.us
OPOWER:

Name Josh Bufford
Phone 804-514-0588
Email josh@opower.com

Qualifications for Participation
City:

City qualifies for this Program because some of its residents are PSE customers for gas
and/or electric service who are not already participating in the Program as a member of
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3.2

4.0

4.1

4.2

5.1

5.2

6.1

a test or a control group, and because City received an ARRA grant that it desires to
employ in support of expanding the availability of the Program to City residents.

Customers:

Qualifying New Participants are PSE customers within the City limits who (a) are not part
of the existing test or control groups living in single family homes, (b) meet technical
eligibility requirements regarding quality of data, (c) are selected through the process
described in Task 8 of Appendix A to Amendment 3 of the PSE/OPOWER contract, and
(d) choose not to opt out of the Program after being selected to participate.

Promotions and Advertising

The City, OPOWER and PSE must approve in advance and in writing any advertising or
news releases about the Program. Proposed advertising or news releases must be
provided three weeks in advance to the designated contacts for PSE, OPOWER and the
City. The Introductory Insert (the first mailing announcing the Program to New
Participants) shall comply with any applicable acknowledgement requirements
associated with federal ARRA grant recipients.

Failure of a party to provide its written approval as set forth in section 4.1 shall not
constitute such party’s approval or acceptance.

Logos and Language

The PSE logo and the OPOWER logo must be added to all materials and advertising
about the Program. The City logo—or other identifying information—will be included in
any such materials or advertising if the City desires, at no cost to the City. PSE and
OPOWER shall not use any trade name, trademark, service mark, or logo of the City (or
any name, mark, or logo confusingly similar thereto) in any advertising, promotions, or
otherwise, without the City's express prior written consent.

Each party acknowledges and agrees that it does not own any right, title or interest in or
to any other party’s name and logo. No party will at any time dispute or contest, directly
or indirectly, the exclusive right and title to, and validity of, another party’s respective
name and logo. Each party agrees to take no action inconsistent with another party’s
ownership of its respective name and logo or that is likely to subject such party to claims
by third parties or potential loss of any rights therein, and agrees and acknowledges that
its use of the other party’s name and logo inures to the benefit of such party. Each party
acknowledges that maintaining a high standard of quality for the Program materials
bearing the name and logo and maintaining the goodwill associated with such names
and logos are of substantial importance.

Limited Liability, Indemnification and Hold Harmless

Except as set forth in Sections 6.2 and 6.3 below or except with respect to violations of
OPOWER’s intellectual property rights as defined in the PSE/OPOWER contract, the
total liability for either PSE or the City under this Agreement shall be limited to paying
their respective portion of the Program fees, costs or expenses as set forth herein or in
Attachment 2, but only if and as such Program fees, costs or expenses become due and
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6.2

6.3

6.4

6.5

8.1

8.2

payable pursuant to the terms of this Agreement. If for any reason the City is unable to
spend the full amount of the City’'s ARRA grant(s) allocated to this Program, whether due
to lack of resident response, failure of advertising or Program performance or otherwise,
PSE and City agree to work together to explore whether any replacement energy
efficiency effort is viable or appropriate. OPOWER'’s liability under this Agreement shall
be limited to the actual fees received pursuant to this Agreement.

PSE shall protect, defend, indemnify and save harmless the City, its officers, employees
and agents from any and all costs, claims, judgments or awards of damages, arising out
of or in any way resulting from the negligent acts or omissions of PSE or OPOWER
(including each of their respective employees, contractors, agents, representatives,
successors and assigns, but excluding any OPOWER obligation relating to compliance
with ARRA funding rules or regulations) with respect to the Program or the terms of this
Agreement. The limitation of liability in Section 6.1 of this Agreement shall not apply to
the obligations contained in this Section 6.2.

The City shall protect, defend, indemnify and save harmless PSE and/or OPOWER, its
or their respective officers, employees and agents from any and all costs, claims,
judgments or awards of damages, arising out of or in any way resulting from the
negligent acts or omissions of the City with respect to the Program or the terms of this
Agreement.

OPOWER shall protect, defend, indemnify and save harmless the City, its officers,
employees and agents from any and all costs, claims, judgments or awards of damages,
arising out of the negligent acts or omissions of OPOWER with respect to the Program
or the terms of this Agreement. OPOWER shall have no such obligation for acts arising
out of the acts of the City or PSE.

OPOWER will indemnify, defend, and hold the City (and its elected officials, officers,
employees, successors, assigns, insurers, licensees, distributors, independent
Consultants, and agents) harmless from all claims, damages, losses, and expenses
arising out of any claim, action, or other proceeding that is based upon (a) OPOWER’S
breach of any warranties under this Agreement, or (b)the infringement or
misappropriation by OPOWER of any foreign or United States patent, copyright, trade
secret, or other proprietary right.

Changes
No change or amendment to this Agreement or the Program shall be effective unless it
is set forth in writing and executed by each of the parties.

No Discrimination; Compliance With Laws

OPOWER and PSE agree not to discriminate against any employee or applicant for
employment or any other person in performance of this Agreement because of race,
creed, color, national origin, marital status, sex, age, disability, or other circumstance
prohibited by federal, state, or local law or ordinance, except for a bona fide occupational
disqualification.

OPOWER and PSE shall comply with all current federal, state, and local laws and
ordinances applicable to the work to be done under this Agreement.
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8.3

9.1

10.

10.1

10.2

Violation of this Section 8 shall be a material breach of this Agreement and grounds for
cancellation, termination or suspension of the Agreement by the City, in whole or in part,
and may result in ineligibility for further work for the City.

Independent Contractor

OPOWER and/or PSE shall be and act as an independent contractor (and not as the
employee, agent, or representative of the City) in the performance of this Agreement.
The Agreement shall not be interpreted or construed as creating or evidencing an
association, joint venture, partnership or franchise relationship among the parties or as
imposing any partnership, franchise, obligation, or liability on any party. Neither
OPOWER nor PSE shall be entitled to, and shall not attempt to, create or assume any
obligation, express or implied, on behalf of the City. Neither OPOWER nor PSE shall
permit or cause any of their employees, agents or subcontractors to perform any
services under the Agreement in such a way as to cause or enable them to become, or
claim to have become, employees, common law or otherwise, of the City. In addition,
OPOWER and PSE acknowledge that as an independent contractor, it and/or its agents,
servants or employees are not eligible to recover worker's compensation benefits from or
through the City in the event of injury.

Termination

Any party may terminate this Agreement, and its participation in the Program, upon 30
days’ written notice delivered to the other parties. in such an event, all payments or
other obligations due or to be performed up to the effective date of termination shall be
performed, and all obligations owed as of the date of termination shall remain until
satisfied. PSE agrees to use best efforts to work with the City to find an alternative
qualifying program for the use of the City’s ARRA funds.

This Agreement is one of seven substantially identical agreements intended to be
executed by PSE, OPOWER, and each of the Washington cities of Bellevue, Issaquah,
Kirkland, Mercer Island, Redmond, Renton, and Sammamish. The economics of
expanding the Program depend to a large extent upon sufficient additional participation.
Thus, while it is not necessarily mandatory that each of the seven cities decides to
participate, to ensure that the expansion of the Program is economic, if fewer than all of
the seven cities decide to participate, PSE, OPOWER and the cities that decide to
participate will need to evaluate whether proceeding remains feasible under the terms
set forth here. Therefore, if one or more of the seven cities has not executed its version
of this Agreement on or before June 30, 2010, PSE, OPOWER and the cities that have
executed will determine the proper course of proceeding, which may include declaring
this Agreement to be void ab initio and of no effect, and each party reserves that right to
itself in such circumstances for any or no reason, and in which case no party will owe
any other party any damages, costs or reimbursements. Regardless, the parties
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recognize that failure of all parties to execute the agreements by June 30, 2010 may
lead to delays in the provision of the services to any party or any New Participants.

11. Miscellaneous

a. Governing Law; Forum. The Agreement will be governed by the laws of
Washington and its choice of law rules. OPOWER and PSE irrevocably consent
to the exclusive personal jurisdiction and venue of the federal and state courts
located in King County, Washington, with respect to any dispute arising out of or
in connection with the Agreement, and agree not to commence or prosecute any
action or proceeding arising out of or in connection with the Agreement other
than in the aforementioned courts.

b. Severability. If any provision of the Agreement is held to be invalid or
unenforceable for any reason, the remaining provisions will continue in full force
without being impaired or invalidated in any way.

c. Nonwaiver. Any failure by any party to enforce strict performance of any
provision of the Agreement will not constitute a waiver of that party's right to
subsequently enforce such provision or any other provision of the Agreement.

d. No Assignment. Neither this Agreement nor any of the rights or obligations of
the parties arising under this Agreement may be assigned, without the other
parties’ prior written consent. Subject to the foregoing, this Agreement will be
binding upon, enforceable by, and inure to the benefit of, the parties and their
successors and assigns. Notwithstanding the foregoing, in the event that
OPOWER is acquired by, merged with, or otherwise transfers control of its
corporate operations to a third party, then OPOWER shall be free to assign this
agreement to such third party without seeking consent of either the City or PSE.
The assigning party shall give all other parties 45 days’ advance written notice of
the intent to assign.

e. Notices. All notices and other communications under this Agreement must be in
writing, and must be given by registered or certified mail, postage prepaid, or
delivered by hand to the party to whom the communication is to be given, at its
address set forth in this Agreement.

f.  Conflict of Terms. In the event of a conflict between the terms of this Agreement
and those in any of the Attachments hereto, the terms of this Agreement shall
control.

In witness whereof, the parties have caused this Agreement to be signed by their respective
duly authorized representatives.
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City of Sammamish, Washington Puget Sound Energy. Inc

By: By: / MWWM

Printed Name: Printed Name; _ (777 & DAL AL
Title: Title: < AES

Date Signed: Date Signed: 7 g /ﬁj

OPOWER, Inc.

By: WM Q/gx\ﬁ)

Printed Name: _ Dyalvnet Nodes
Title: CEO

Date Signed: o l?ﬁ\' (O

Attachments:

Attachment 1 Scope of Services

Attachment 2 Pricing Table

Attachment 3 Sample Home Energy Report

Attachment 4 PSE/OPOWER contract (financial information redacted)
Attachment 5 federal regulatory requirements

AN N N NN
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OPOWER
Attachment 2: Pricing Table

ORDER
ORDER # [ ]
The following products are licensed under the terms and conditions specified in the Application Service Provider Agreement (the “Agreement”)
between OPOWER, PSE and City dated as well as the additional terms and conditions set forth in this Order:
OPOWER Proprietary Software: Home Energy Reporting System Suite
OPOWER Portal URL: www.psereports.com

4 Month Implementation Timeline (estimate)

Access Term: .
i 12 months of reporting and web access from launch date: 9/1/10 - 8/30/11 (exact dates TBD)

6 Printed and Mailed Home Energy Reports
OPOWER Customer Portal

OPOWER CSR Portal

Program Report

Included Features:

X X X IX

Training Time & Expenses Included: 1 eight hour training day with OPOWER onsite and training materials included

Fees and Payments:

1. Service Fees

License Fees . Payment Due-Date

Home Energy Reporting Platform

$1.25 set-up fee per new Designated Customer Typically due at Execution of Agreement, this fee will be paid by OPOWER for the
payable by PSE concurrent enroliment of the new Designated Customers for each City in this agreement.
$5.00 total license fee per Designated Customer For initial Designated Customers (estimated 4,(500):

per 12-month period

$2.50 payable by PSE $10,000 [$2.50"number of customers] due at Execution of the Agreement, estimated
June 25, 2010, payable by PSE

$2.50 payable by City (City of Sammamish) $10,000 [$2.50"number of customers] due at Execution of the Agreement, estimated
June 25, 2010, payable by City (City of Sammamish)

For additional Designated Customers, $5.00 per year upon addition of each Designated

Customer.

OPOWER Portal

$0 Set-up Fee Customary fee of $25,000 will not be charged under the initial 12-month term of the
Application Service Agreement.

$0 license fee per Designated Customer per year Customary annual license fee will not be charged by OPOWER in the initial 12-month

term of the Application Service Agreement. After the initial 12 month period, the
OPOWER Portal license fee will be charged at the market rate.

OPOWER Pricing Table
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2. Service Fees

Service Fee : Payment Terms

Home Energy Reports
Print Management, Printing, and Mailing

YEAR 1: 12 months of Reporting
$5.00 per Designated Customer
6 reports Per Designated Customer, on average

$2.50 payable by PSE
$2.50 payable by City (City of Sammamish)

Additional Designated Customers will be billed at
$5.00 per Designated Customer for an average of 6
paper reports per 12-month period. Incremental
reports above the average of 6 per Designated
Customer, will be charged at $0.83/report

First Reports Sent (“FRS”):
o 1/3 of annual printing and mailing fees for the initial Designated Customers due
when first reports sent (estimated for September 1, 2010)
o $3,333.33 payable by PSE
o $3,333.33 payable by City (City of Sammamish)

Program Year 1: 2010: 9/1/10 - 8/30/2011 (exact dates TBD)
Remaining balance for the Designated Customers paid in quarterly increments as reports
are mailed
o 2/9 of annual fee due after first 3 months from start of Program Year (FRS)
o  $2,222 22 payable by PSE
o  $2,222,22 payable by City S
o  2/9 of annual fee due after first 6 months from start of Program Year (FRS)
o  $2222 22 payable by PSE
o  $2,222,22 payable by City
o 2/9 of annual fee due after first 9 months from start of Program Year (FRS)
o  $2.222,22 payable by PSE
o  $2,22222 payable by City

In subsequent years and for Additional Designated Customers, print management,
printing and mailing fees will be billed quarterly.

Explanatory insert:
Welcome letter for the program; priced at $0.10 per
letter

Due at Execution of Agreement, estimated June 25, 2010, for inclusion with the first
reports and payable by PSE

Staff Training Days and Travel

$0 per day or portion thereof

No charge for the first training day with PSE Energy Advisors.

Additional training days will be invoiced upon delivery of the training at $2,000 per day.

Total Payments

Total payments under this agreement will not
exceed these values unless agreed to by an
amendment by OPOWER, PSE and City.

PSE: $20,400
City: $20,000

* Fee Calculation is based upon delivery to each Designated Customer six (8) Reports over the 12 month program each report being one-page
double-sided 8.5” by 11" Home Energy Reports per Program Year via USPS standard mail at current freight and postage prices. OPOWER may
increase the fees by not more than an amount equal to the percentage increase of the USPS rate for Standard Mail Regular - Letters AADC
Local entry rate, as defined in the USPS Domestic Mail Manual (current price is $0.256).

This pricing is good for the term of the Application Services Agreement and up to 250,000 Designated Customers. Additional Services may be
subject to additional Fees as quoted by OPOWER, including smartgrid/AMI functionality.

All Fees are non-refundable except as expressly provided herein. Upon termination, OPOWER shall only refund the pro-rated portion of any
Home Energy Report printing and mailing service Fees paid for services not yet delivered as of the termination date. All setup and license fees
are deemed due and payable per the pricing table above, and will be invoiced accordingly.

In the event that fewer customers are enrolled in the program, any overpayment of the estimated license fees will be credited by OPOWER to
City and to PSE on the first printing and mailing invoice.

All invoices to be paid within 30 days of receipt of invoice.
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Attachment 1

SCOPE OF WORK

1. Selection of New Participants

PSE and OPOWER will select participants based on recommended parameters and
technical eligibility requirements for available data and “neighbor” selection.

OPOWER will integrate data received from PSE with third party data and populate
OPOWER's Insight Engine database. Following the data matching steps, address
standardization and Geo-coding, OPOWER will analyze the integrated data and provide
statistics and insights necessary to enable and recommend the final selection of New
Participants by PSE and meeting the technical requirements.

Working in conjunction with PSE, OPOWER will partition customers into participants and
controls, enabling measurement and reporting, and selecting an exact set of customers
from within the City limits as identified by tax records.

2. Home Energy Reports Program (see Attachment 3 for Sample)
Description of Program

OPOWER’s Home Energy Reporting System and Insight Engine are respectively the
front-end and back-end of the communications platform it provides to utilities to better
use customer data to engage customers. The Insight Engine is a software analytics
engine that analyzes an array of data streams to derive insights about customer
segments and individual customers.

The Home Energy Reporting System is delivered in the mail and online. It tells
customers where they stand in their neighborhood with respect to energy use (both
electricity and gas). Further, it uses customers’ energy profiles — determined by the
Insight Engine (e.g. heavy A/C use, consistent use, home owner/renter, etc) — to
individually target energy efficiency offers and rebates most relevant to them.

Delivery of offine Home Energy Reports
a. OPOWER manages the creation, printing and mailing of Home Energy Reports.

b. The Home Energy Reports are delivered to the New Participants via USPS
Standard Mail.

Description of Energy Insider Website

The online component of the Home Energy Reporting System, the Energy Insider
Website, serves as an extension and elaboration of the offline reports, providing new
participants with more opportunities to learn about their energy consumption and gain
access to all available offers and rebates. This website includes OPOWER’s robust
online analysis tools, audit-like functionalities, and content functionalities. The website is
deployed as a destination for New Participant customers to better understand their



Attachment 1

energy use and to learn about actions they may take to reduce their consumption. The
site is hosted and maintained by OPOWER and is private labeled for PSE so that it
appears to the participant to be a site provided by PSE.

The Energy Insider Website will allow customers to: a) see similar information online as
they would receive in a printed Home Energy Report; b) set personal goals for reducing
energy use and track their progress towards their goal; c) browse the full set of energy
efficiency tips in OPOWER's efficiency database; d) join other customers in sharing best
practices, comments and reviews; e) view benchmarking online and audit-like
functionalities ; f) provide information online that will be leveraged to make online and
offline reporting and benchmarking more robust.

3. Provided Services

On behalf of PSE, OPOWER will deliver Home Energy Reports to New Participants
through an opt-out program, and will make the Energy Insider Website available to New
Participants.

New Participants will receive offline Home Energy Reports for an initial period of 12
months, with 12-month extensions subject to mutual signed agreement by PSE and the
City. Accompanying the first months’ mailing for any newly enrolled New Participants
will be an introductory insert explaining the nature of the program, its duration, and the
options for learning more or opting out. Home Energy Reports shall be delivered at an
average frequency of no fewer than six reports per New Participant per year.

PSE customer service staff will be able to opt-out New Participants who call in and
request to no longer receive the Home Energy Reports.

The Energy Insider Website will be available to New Participants throughout the initial
term of the program with the option to extend subject to mutual signed agreement by
PSE, OPOWER and City. OPOWER will host and maintain the website, which is
integral to the Home Energy Reporting System, which in turn is integrated with the
Insight Engine, both also hosted and maintained by OPOWER.

The Energy Insider Website includes the following sections:

a. Online Home Energy Report: This section is a secure area for New Participants
to see online a very similar set of information to what is contained in their printed
Home Energy Reports. New Participants can see their electricity and gas usage
compared to neighborhood averages, and receive targeted energy efficiency
recommendations generated by the Insight Engine.

b. Commitment Tracker: Enables New Participants to set a personal goal to reduce
their energy use and to track their progress online.

c. Energy Efficiency Recommendation Library: New Participants gain access to
Energy Insider’s entire library of Energy Efficiency Tips, organized by cost to
implement and type of energy use (heating, cooling, lighting, etc).
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d. Online Benchmarking: New Participants view their benchmarking analysis, and
interact with the website to view various analyses over time. This functionality is
linked to the benchmarking report and participants’ PSE account information.

e. Online Mini-Audit Functionality: New Participants can answer questions and
provide input about their homes and energy-related behaviors. This functionality
is linked to the benchmarking report and customers’ account information.

f. Energy Insider Network: New Participants gain access to the Energy Insider
Network, where they can share their suggestions with others, view popularity
rankings of different efficiency tips in their neighborhood, and understand what’s
working and what isn’'t working for other people who appear similarly situated.
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OPOWER
APPLICATION SERVICE AGREEMENT
Exhibit A
ORDER

ORDER # [ ]
The following products are licensed under the terms and conditions specified in the Application Service Provider Agreement (the “Agreement”)
between OPOWER, PSE and City dated as well as the additional terms and conditions set forth in this Order:
OPOWER Proprietary Software: Home Energy Reporting System Suite
OPOWER Portal URL: WWW.psereports.com

4 Month Implementation Timeline (estimate)

Access Term: .
12 months of reporting and web access from launch date: 9/1/10 - 8/30/11 (exact dates TBD)

6 Printed and Mailed Home Energy Reports
OPOWER Customer Portal

OPOWER CSR Portal

Program Report

Included Features:

X IX X X

Training Time & Expenses Included: 1 eight hour training day with OPOWER onsite and training materials included

Fees and Payments:

1. Service Fees

License Fees Payment Due-Date

Home Energy Reporting Platform

$1.25 set-up fee per new Designated Customer Typically due at Execution of Agreement, this fee will be paid by OPOWER for the
payable by PSE concurrent enrollment of the new Designated Customers for each City in this agreement.
$5.00 total license fee per Designated Customer For initial Desighated Customers:

per 12-month period

$2.50 payable by PSE $XXX [$2.50*number of customers] due at Execution of the Agreement, estimated June
25, 2010, payable by PSE

$2.50 payable by City [city name] $XXX [$2.50*number of customers] due at Execution of the Agreement, estimated June
25, 2010, payable by City [city name]

For additional Designated Customers, $5.00 per year upon addition of each Designated

Customer.

OPOWER Portal

$0 Set-up Fee Customary fee of $25,000 will not be charged under the initial 12-month term of the
Application Service Agreement.

$0 license fee per Designated Customer per year Customary annual license fee will not be charged by OPOWER in the initial 12-month

term of the Application Service Agreement. After the initial 12 month period, the
OPOWER Portal license fee will be charged at the market rate.

OPOWER Application Service Agreement Exhibit B — Page 0
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2. Service Fees

Attachment 2

Service Fee Payment Terms

Home Energy Reports
Print Management, Printing, and Mailing

YEAR 1: 12 months of Reporting
$5.00 per Designated Customer
6 reports Per Designated Customer, on average

$2.50 payable by PSE
$2.50 payable by City [city name]

Additional Designated Customers will be billed at
$5.00 per Designated Customer for an average of 6
paper reports per 12-month period. Incremental
reports above the average of 6 per Designated
Customer, will be charged at $0.83/report

First Reports Sent (“FRS"):
o  1/3 of annual printing and mailing fees for the initial Designated Customers due
when first reports sent (estimated for September 1, 2010)

Program Year 1: 2010: 9/1/10 - 8/30/2011 (exact dates TBD)
Remaining balance for the Designated Customers paid in quarterly increments as reports
are mailed

o  2/9 of annual fee due after first 3 months from start of Program Year (FRS)

0  2/9 of annual fee due after first 6 months from start of Program Year (FRS)

0  2/9 of annual fee due after first 9 months from start of Program Year (FRS)

In subsequent years and for Additional Designated Customers, print management,
printing and mailing fees will be billed quarterly.

Explanatory insert:
Welcome letter for the program; priced at $0.10 per
letter

Due at Execution of Agreement, estimated June 25, 2010, for inclusion with the first
reports and payable by PSE

Staff Training Days and Travel

$0 per day or portion thereof

No charge for the first training day with PSE Energy Advisors.

Additional training days will be invoiced upon delivery of the training at $2,000 per day.

* Fee Calculation is based upon delivery to each Designated Customer six (6) Reports over the 12 month program each report being one-page
double-sided 8.5” by 11" Home Energy Reports per Program Year via USPS standard mail at current freight and postage prices. OPOWER may
increase the fees by not more than an amount equal to the percentage increase of the USPS rate for Standard Mail Regular - Letters AADC
Local entry rate, as defined in the USPS Domestic Mail Manual (current price is $0.256).

This pricing is good for the term of the Application Services Agreement and up to 250,000 Designated Customers. Additional Services may be
subject to additional Fees as quoted by OPOWER, including smartgrid/AMI functionality.

All Fees are non-refundable except as expressly provided herein. Upon termination, OPOWER shall only refund the pro-rated portion of any
Home Energy Report printing and mailing service Fees paid for services not yet delivered as of the termination date. All setup and license fees
are deemed due and payable per the pricing table above, and will be invoiced accordingly.

All invoices to be paid within 30 days of receipt of invoice.

OPOWER Application Service Agreement
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Attachment 3

) Home Energy Report
PUGET SOUND ENERGY i AeSount Almoer:
The Energy To Do Great Things Here Report perIOd' 01/01/10 - 03/31/10
e We are pleased to provide this personalized report to you as part
of a pilot program. The purpose of the report is to:
Frovide information This report is an educational tool to help
you undarstand your home's energy use. This information is
private and not shared with anyone else.

We will help you learn about how your home's
usage changes over time and where you likely have opportunities

to save.

S ATO T MIXED AADC 430
On the back of the report, we

provide ideas for saving energy and money.

Pudiv bl Fi leledk A B b Find more:

Last 3 Months Neighbor Comparison ; You used 11% MORE energy than your neighbors.

How you’re doing:

Efficient |
Neighbors You used more
& than average
All Neighbors n averag
Turn over for ways to save
YOU -
* This energy index combines electricity (kWh) and natural gas {therms) into a single measurement.
Who are your All Neighbors Efficient Neighbors
Nei hb ors? Approximately 100 occupied, nearby homes that are similar in size  The most efficient 20 percent from the
g ’ to yours (avg 1,652 sq ft) and have both electricity and natural gas  “All Neighbors" group
service
Last 12 Months Neighbor Comparison You used 22% MORE energy than your neighbors.
This costs you about $324 EXTRA per year.
f Electricity | 35% more electricity than your neighbors 0 Natural Gas | 10% more natural gas than your neighbors
< 2009 2010 = < 2009 2010 >
1,000
100
800 @
Fs E
= &
E 4 F =
- ’ =
600 R e 5 PR W 8 = 50
PT o] SR a0 PO L L S ~8::8::8::8
APR MAY JUN AL AUG SHP OCT NOV DEC JAN FEB MAR APR MAY JN JUL AUG S OCT NOV DEC JAN FEB MAR

D Track your progress and find ways to save at
== WWW.psereports.com




Personal Comparison

How you're doing compared to last year:

13,109*

—
10,546 |
So far this year, you used 20% LESS ‘

energy than last year. ‘
# You're on pace to use less in 2010.

Looking for ways to save even more? Visit
Www.psereports.com

YOu You
JAN - MAR 2009 JAN - MAR 2010

* This energy index combines electricity (kwWh) and
natural gas (therms) into a single measurement,

Action Steps | Personalized tips chosen for you based on your energy use and housing profile

Great Investment

Quick Fix

Something you can do right now

Smart Purchase
Save a lot by spending a little

A big idea for big savings

] Tum off lights when not needed

It's a common misconception
that turning a light off and on
consumes energy so that you
might as well leave it on. This is
not the case.

While some lights do require an
initial burst of energy to start,
the amount is very small when
compared to the energy used
to keep the light on.

Turning off lights (and other
devices too) when not needed
will save you money.

SAVE UP TO

§R B

PUGET SOUND ENERGY

The Energy To Do Great Things

[ Choose efficient light bulbs
Compact fluorescent light bulbs
(CFLs) use 75% less energy
and last up to 10 times longer
than standard incandescent
light bulbs. Replace a few of
your incandescent bulbs and
start saving money now.

Today’s CFl_s provide
high-quality light and are
available in a variety of sizes
and shapes.

Discounts: PSE offers a
discount of up to $3 per bulb
on certain bulbs—learn more at
psereports.com.

SAVE

$ OR MORE OVER THE
LIFE OF A BULB

www.psereports.com | (800) 562—1482 (M - F 8am - 5pm) | energyreports@pse.com

[ Look for the ENERGY STAR®

label

The Department of Energy tests
the energy efficiency of many
home appliances and
electronics, and the best earn
the official ENERGY STAR®
label. In 2008 Americans saved
$19 billion on their energy bills
thanks to this program.

The ENERGY STAR label can
be found on efficient models of
clothes washers, refrigerators,
televisions, computers and
many other products.

Visit www.energystar.gov for
more details.

SAVE UP TO

3600

Ny on OP@WER

i@ 2008-2010 OPOWER




Attachment 4a

POSITIVE ENERGY, INC.
IMPLEMENTATION AND LICENSE AGREEMENT
Agreement 6400001120

This Implementation and License Agreement (the “Agreement”) is between Positive
Energy, Inc., a Delaware corporation with offices located at 1911 Fort Myer Drive, Suite
702, Arlington, VA 22209 (“Positive Energy”), and Puget Sound Energy, Inc. with
offices located at 10885 NE 4™ Bellevue WA 98004-5591 (the “Utility”), and is effective
as of March 25, 2008 (the “Effective Date”).

Positive Energy has developed technology that permits it to analyze certain
patterns and parameters of residential utility customers’ energy use and make customized
energy conservation recommendations. The Utility wishes to make this information
available to its customers. Now, therefore, for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Positive Energy and the
Utility do hereby agree as follows:

1. Definitions.

1.1 “Anonymized Data” means: (a) any data or information, including but
not limited to, Confidential Information, provided to Positive Energy by the Utility under
the terms of this Agreement and any data or information collected and/or compiled by
Positive Energy under the terms of this Agreement, including, but not limited to the
product of any manipulation, analysis, calculations, or processing of such data; and (b) in
each case from which individual or specific Utility Customer information cannot be
determined or derived.

1.2 “Confidential Information” has the meaning given in the Mutual
Confidentiality and Nondisclosure Agreement attached as Appendix F.

1.3 “Customer” means any current or former electric or gas utility customer
and any person, organization, or business entity that is eligible to be an electric utility
customer of the Utility.

1.4  “Designated Customers” means the 40,000 Customers who receive
Home Energy Reports hereunder, or such other group of Customers as mutually agreed
upon by the parties and added by executing the Additional Services Order Form, the form
of which is set forth in Appendix D.

1.5 “Home Energy Report” has the meaning given in the Statement of Work
(“SOW?”) attached as Appendix A.

1.6  “Infringing Materials” has the meaning given in Section 13.2.
1.7 “Intellectual Property Rights” means all rights of a person or business

entity in, to, or arising out of: (i) any U.S., international or foreign patent or any
application therefore and any and all reissues, divisions, continuations, renewals,

OHS West:260366302.8



extensions and continuations-in-part thereof;, (ii) inventions (whether patentable or not in
any country), invention disclosures, improvements, trade secrets, proprietary information,
know-how, technology and technical data; (iii) copyrights, copyright registrations, mask
works, mask works registrations, applications, moral rights, patents, trademarks, trade
secrets, and rights of personality, privacy and likeness, whether arising by operation of
law, contract, license or otherwise; and (iv) any other similar or equivalent proprietary
rights anywhere in the world.

1.8 “Marks” means all trademarks, service marks, trade dress, trade names,
domain names, corporate names, brand names, product names, proprietary logos,
symbols, all other indicia of origin, all applications to register and registrations for the
foregoing, and any renewals therefore.

1.9 “Positive Energy Data” means any data or information collected and/or
compiled by Positive Energy under this Agreement, excluding the Utility Data.

1.10  “Positive Energy Work Product” shall mean proprietary or licensed
systems owned by Positive Energy, or any analysis, compilation, aggregation, derivative
work, or work of authorship created by Positive Energy under the terms of this
Agreement, including without limitation the Home Energy Reports, Program Reports,
and Sample Reports.

1.11  “Program Report” has the meaning given in the SOW.
1.12  “Sample Reports” has the meaning given in Section 3.1.
1.13  “Services” has the meaning given in Section 2.1.

1.14  “Utility Data” means any data or information supplied by the Utility to
Positive Energy under this Agreement, including personally identifiable data as further
defined in Appendix F; provided, however, that the Utility Data shall not include the
Anonymized Data.

2. Party Responsibilities.

2.1 Positive Energy. Positive Energy shall provide the services, including the
Home Energy Reports and the Program Reports, to the Utility and its Customers during
the Term as set forth in the SOW attached at Appendix A (the “Services™). Positive
Energy will use reasonable efforts to make the Services available 24 hours per day, 7
days per week, except for downtime for scheduled and unscheduled maintenance, and
will promptly investigate any technical problems that the Utility reports to Positive
Energy.

2.2 Utility. The Utility shall provide the Utility Data to Positive Energy as
mutually agreed upon or as set forth in the SOW.

2.3 Feedback. The Utility agrees to provide Positive Energy with prompt
written notification of any comments or complaints about the Services that are made by
2
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Customers, and of any problems with the Services or their use that the Utility becomes
aware of during the Term. Such written notification shall be considered to be part of
Positive Energy’s Confidential Information.

24  Additional Services and Changes. The parties may agree to additions or
changes to the Services by written amendment to the SOW signed by both parties. Such
additions or changes may be subject to additional Fees.

3. Licenses.

3.1 Positive Energy License to Utility. Subject to the terms and conditions
of this Agreement, Positive Energy hereby grants to the Utility:

(a) a perpetual, fully paid, non-exclusive, non-sublicensable,
royalty-free license to use, internally reproduce, internally distribute, internally
transmit, and privately display (i) the Home Energy Reports, solely for use in providing
customer service to Designated Customers and for other purposes as mutually agreed
upon by the parties and (ii) the Program Reports for Energy Efficiency services, solely
for the purpose of evaluating the initiatives contemplated hereunder; and

(b)  afully paid, non-exclusive, non-sublicensable, royalty-free
license during the Term to use, reproduce, publicly perform and publicly display single,
Anonymized Data samples of the Home Energy Reports (“Sample Reports™) solely
for the purpose of promoting and publicizing the Services with Positive Energy’s
written approval, or as otherwise mutually agreed by the parties.

3.2 Utility License to Positive Energy Subject to the terms and conditions of
this Agreement and Appendices, the Utility hereby grants to Positive Energy:

(a) a worldwide, perpetual, fully paid, exclusive, non-sublicensable
(except as provided below), royalty-free license to, in connection with the Services, use,
reproduce, have reproduced, publish, perform, publicly display, distribute, have
distributed, transmit, have transmitted, reformat, modify, edit, translate, compile, archive,
and create derivative works of the Utility Data. Positive Energy shall not use the Utility
Data except to provide the Services as authorized herein or as otherwise authorized by the
Utility in writing. Any data used outside of Services provided to PSE by Positive Energy
must be Anonymized data. Positive Energy may sublicense, with the notification and
agreement of the Utility, the foregoing license to its third party service providers solely as
necessary for Positive Energy to exercise its obligations under this Agreement. If
Positive Energy sublicenses any part of this agreement, the Mutual Confidentiality and
Nondisclosure Agreement attached as Appendix F must be completed by the third party
sublicensee and provided to the Utility.

3.3  Trademark License. In performing its obligations under and in
accordance with the Agreement, the Utility grants to Positive Energy a limited , non-
transferable (except as otherwise provided herein), royalty-free license to use the Utility
Marks provided by the Utility to Positive Energy; and Positive Energy grants to the

3
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Utility a limited, non-exclusive, non-transferable (except as otherwise provided herein),
royalty-free license to use the Positive Energy Marks provided to the Utility, each in
connection with the Services and the promotion thereof.

4. Fees. The Utility shall pay to Positive Energy the license and service fees set
forth in Appendix C (“Fees”).

5. Term; Termination.

5.1  Term. The term (the “Term”) of this Agreement shall commence on the
Effective Date and continue for 12 months from the delivery of the first Home Energy
Report unless terminated earlier as expressly provided

5.2 Termination. This Agreement may be terminated by either party prior to
the expiration of the Term, upon delivery of written notice of termination to the other
party, as follows:

(a) if the other party fails to perform or observe any material term or
condition in this Agreement and fails to cure such breach within thirty (30) days after
receipt of written notice of such breach from the non-breaching party; provided that if
the Utility terminates the Agreement under this Section 5.2(a), Positive Energy shall
refund the pro-rated portion of any Home Energy Report license Fees (excluding set-up
Fees) and Home Energy Report printing and mailing service Fees paid for Services not
yet delivered as of the termination date;

(b)  if the other party (i) makes a general assignment for the benefit
of creditors, (ii) admits in writing its inability to pay debts as they come due, (iii)
voluntarily files a petition or similar document initiating any bankruptcy or
reorganization proceeding, or (iv) involuntarily becomes the subject of a petition in
bankruptcy or reorganization proceeding and such proceeding shall not have been
dismissed or stayed within sixty (60) days after such filing;

(©) if the other party is prevented from performing or unable to
perform any of its obligations under this Agreement for more than ninety (90) days due
to a Force Majeure Event; or

(d) by mutual written agreement of the parties.

(e) The Utility may, at its sole discretion, terminate Positive Energy’s
services under this Agreement anytime after six months from contract date by giving
Positive Energy a 60 day written notice of such termination. In the event of such
termination, the Utility shall pay to Positive Energy reasonable costs including:
personnel costs, recoverable costs incurred to date in the performance of such services,
including without limitation printing costs, plus possible other costs incurred as a result
of such termination. Service Fees (such as printing and mailing services not rendered)
shall be refundable, on a pro-rated basis, in the event of termination under this Section
5.2.

OHS West:260366302.8



53 Effect of Termination. Upon notification of termination or expiration of
this Agreement for any reason:

(a) Each party shall promptly cease all use of the other party’s
Marks, provided that the Utility may continue to internally use the Positive Energy
Marks solely in connection with the license granted in Section 3.1(a);

(b)  The Utility shall promptly cease all use of all Positive Energy
Work Products, excluding the Home Energy Reports and Program Reports (which the
Utility may continue to use for internal purposes in accord with the license granted in
Section 3.1(a)), and shall return or destroy such Positive Energy Work Products
(excluding the Home Energy Reports and Program Reports) at Positive Energy’s
request; and

(©) All rights and obligations of the parties under this Agreement
shall expire, except that all accrued payment obligations hereunder shall survive such
termination or expiration; and the rights and obligations of the parties under Sections 1,
3.1(a), 3.2, 4 (to the extent fees accrued during the Term), 5.3, 6 — 13, and 21 shall
survive such termination or expiration.

For the avoidance of doubt, nothing in this Section 5.3 shall restrict Positive
Energy’s right to use the Positive Energy Work Products after termination of this
Agreement.

6. Data Security.

6.1 Positive Encrgy shall treat the Utility Data as Confidential Information in
accordance with Section 7.

6.2  Positive Energy shall use commercially reasonable physical, managerial,
and technical safeguards to preserve the integrity and security of the Utility Data while in
its possession and control hereunder.

6.3 The Utility shall have the right, during the Term upon seven (7) days notice
and during Positive Energy’s normal business hours, to conduct an audit of Positive
Energy’s compliance with the Data Security provisions of this Agreement, provided that
such audit shall be conducted by an independent third party approved by Positive Energy
(such approval not to be unreasonably withheld), and provided that such audit shall not
unreasonably disrupt Positive Energy’s business or operations.

6.4  Positive Energy shall not provide access to any hardware on which the
Utility Data is stored, maintained, housed or used in its performance hereunder to any
person or entity (except for employees of Positive Energy and its affiliates and
subcontractors) without the prior written consent of the Utility, which consent shall not
unreasonably be withheld.
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6.5  Positive Energy shall promptly notify the Utility of any actual, probable or
reasonably suspected breach of security of the Positive Energy systems and of any other
actual, probable or reasonably suspected unauthorized access to or acquisition, use, loss,
destruction, compromise or disclosure of any Confidential Information (as defined in
Appendix F) of the Utility, including without limitation any Company Information (as
defined in Section 7) (each, a "Security Breach"). In any notification to the Utility
required under this Section 6.5, Positive Energy shall designate a single individual
employed by Positive Energy who must be available to the Utility 24-hours per day, 7-
days per week as a contact regarding Positive Energy's obligations under this Section 6.5.
Positive Energy shall (a) assist the Utility in investigating, remedying and taking any
other action the Utility deems necessary regarding any Security Breach and any dispute,
inquiry or claim that concerns the Security Breach; and (b) shall provide the Utility with
assurance satisfactory to the Utility that such Security Breach or potential Security
Breach will not recur. Unless prohibited by an applicable statute or court order, Positive
Energy shall also notify the Utility of any third-party legal process relating to any
Security Breach, including, but not limited to, any legal process initiated by any
governmental entity (foreign or domestic).

6.6  Upon the termination of this Agreement, any and all Utility Data in the
possession or control of Positive Energy, its agents, employees, assigns, providers and
subcontractors, residing on any and all hardware shall be securely removed within sixty
(60) days thereof. Computer and servers must be electronically wiped (e.g. using a
secure data deletion program for computers that writes random data in multiple passes) or
the physical media must be destroyed. Tapes, CDs, cartridges and other electronic and/or
physical storage and backup media and devices containing Utility Data must also be
securely deleted or destroyed within sixty (60) days thereof.

7. Confidentiality.

7.1 The Mutual Confidentiality and Nondisclosure Agreement attached hereto
as Appendix F is hereby incorporated by reference.

7.2 Utility Information. The Utility exclusively owns all Company
Information. “Company Information” is any personally identifiable information about
persons or entities that Positive Energy obtains in any manner from any source under this
Agreement, which concerns prospective and existing customers or employees of (1) the
Utility, (2) the Utility's affinity marketing partners, (3) the Utility’s contracting parties
and (4) the Utility’s data suppliers. Company Information includes, without limitation,
names, addresses, telephone numbers, e-mail addresses, social security numbers, credit
card numbers, call-detail information, purchase information, product and service usage
information, frequent flier information, account information, credit information and
demographic information, to the extent that each of the foregoing is personally
identifiable. Positive Energy (a) may collect, access, use, maintain and disclose
Company Information only for the specific purpose for which such Company Information
is collected, stored or processed by Positive Energy under this Agreement, and (b) shall,
without limiting any other obligations applicable to Company Information hereunder,
treat all Company Information as Confidential Information of the Utility. For this

6
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Agreement, the acts or omissions of Positive Energy and anyone with which it is
associated (e.g., employees of Positive Energy and its subsidiaries and affiliates, and
Positive Energy's agents and approved contractors and subcontractors, and their
respective employees) are Positive Energy’s acts or omissions.

Positive Energy will indemnify the Ultility, its subsidiaries and affiliates, and each of their
respective officers, shareholders, directors and employees from and against any claims,
losses, liabilities and expenses (including, without limitation, reasonable attorneys' fees
and expenses) that relate to any failure to comply with any obligation enumerated in this
(1) Agreement relating to Company Information, or (2) this Section, subject to the
indemnification process set forth in Section 13.1.

8. Administrative Contacts. The parties’ primary contacts for purposes of
implementing this Agreement shall be as follows:

Puget Sound Energy
Contract:
Services Buyer: Pamela Mead (425) 456-2409
On-going Project Coordination:
Nathan Adams (425) 456-2411

Positive Energy:

President: Alexander Laskey (415) 830-2485
CEO: Daniel Yates (650) 281-8460

9. Ownership.

9.1 By Positive Energy. Positive Energy acknowledges and agrees that, as
between the Utility and Positive Energy, the Utility owns all right, title, and interest in
and to the Utility Data and Utility Marks and the Intellectual Property Rights therein, and
nothing in this Agreement will confer on Positive Energy any right of ownership or
interest in such Utility Data or the Utility Marks.

9.2 By Utility. The Utility acknowledges and agrees that, as between the
Utility and Positive Energy, Positive Energy owns all right, title, and interest in and to the
Positive Energy Work Products (excluding the Utility Data), Positive Energy Data,
Positive Energy Marks and the Intellectual Property Rights therein, and nothing in this
Agreement will confer on the Utility any right of ownership or interest in the Positive
Energy Work Products (excluding the Utility Data), Positive Energy Data or Positive
Energy Marks.

93 Use of Marks.
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(a) Positive Energy may identify the Services, including but not
limited to the Home Energy Reports with the Positive Energy Marks and “powered by
Positive Energy” or other similar phrasing;

(b)  During the Term, (i) the Utility may use Positive Energy’s Marks
to identify and publicize the Services at trade shows and utility industry events; (ii) at
the mutual agreement of Positive Energy and the Utility, the Utility may use Positive
Energy’s Sample Reports to publicize the Services at trade shows and utility industry
events; and (iii) Positive Energy may identify the Utility as a Positive Energy customer
and use the Utility’s Marks in connection therewith, provided that (a) such
identification shall not state or imply an endorsement by the Utility; and (b) Positive
Energy shall not publicly publish or display any results or findings from the Services in
connection with the Utility’s Marks or name without prior written approval from PSE.

(©) Except as expressly permitted by this Agreement, each party
shall have a right of approval over the use of its Marks by the other party.

(d) All use of another party’s Marks pursuant to this Agreement
shall be in accordance with such party’s policies regarding Mark usage, as provided in
writing to the party using such Marks from time to time, and any goodwill accruing to
any such Mark shall inure to the benefit of the owner thereof. Each party shall have the
right to immediately suspend the other party’s use of its Mark if such use is not in
conformity with such policies. Neither party will use, register or take other action with
respect to any Mark of the other party, except to the extent authorized in writing by
such party in advance. Each party will have the sole right and discretion to bring
proceedings alleging infringement of its Marks or unfair competition related thereto;
provided, however, that each party agrees to provide the other party with its reasonable
cooperation and assistance with respect to any such infringement proceedings arising
under or relating to this Agreement.

10. Representations and Warranties

10.1 By Positive Energy. Positive Energy hereby represents, warrants and
covenants that:

(a) The Services (excluding the Utility Data and Positive Energy’s
use thereof under this Agreement) and Positive Energy Marks do not and will not
violate any applicable statute, regulation, or law, or infringe any Intellectual Property
Right of any third party, and will not include any content that constitutes a libel, slander
or defamation against any third party or in any way violates, conflicts with or infringes
upon any right of any kind or nature of any third party, including without limitation,
any rights of publicity or privacy or other rights, or give rise to any legal claim by any
third party;

(b) All obligations owed to third parties by Positive Energy with
respect to the Services (excluding the Utility Data and Positive Energy’s use thereof
under the Agreement) and Positive Energy Marks, including without limitation,

8
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obtaining and complying with all third party licenses, remitting any and all third-party
payments and making any and all necessary filings have been and will be made,
adhered to and maintained;

(c) Positive Energy is a corporation duly organized, validly existing,
and in good standing under the laws of the state of its incorporation, and has the full
power and authority to enter into and perform its obligations under this Agreement; and

(d) The execution, delivery, and performance by Positive Energy of
this Agreement will not violate any law, statute, or other governmental regulation, or
any other agreement or instrument to which Positive Energy is a party.

10.2 By the Utility. The Utility hereby represents, warrants and covenants
that:

(a) The Utility Data and the Utility Marks, and Positive Energy’s use
of them hereunder, do not and will not violate any applicable statute, regulation, or law
or infringe any Intellectual Property Right of any third party, and will not include any
content that constitutes a libel, slander or defamation against any third party or in any
way violates, conflicts with or infringes upon any right of any kind or nature of any
third party, including without limitation, any rights of publicity or privacy or other
rights, or give rise to any legal claim by any third party;

(b) All obligations owed to third parties with respect to the Utility
Data and the Utility Marks, including without limitation, obtaining and complying with
all third party licenses, remitting any and all third-party payments and making any and
all necessary filings have been and will be made, adhered to and maintained;

(©) The Utility has the full power and authority to enter into and
perform its obligations under this Agreement; and

(d) The execution, delivery, and performance by the Utility of this
Agreement will not violate any law, statute, or other governmental regulation, or any
other agreement or instrument to which the Utility is a party.

11.  DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS
REPRESENTATIONS AND WARRANTIES PROVIDED IN THIS AGREEMENT, (I)
NEITHER PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES OF ANY
KIND, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO SUCH
PARTY’S DATA, SERVICES, OR MARKS PROVIDED UNDER THIS
AGREEMENT, AND HEREBY DISCLAIMS ANY AND ALL IMPLIED
WARRANTIES, INCLUDING ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, NONINFRINGEMENT AND FITNESS FOR A
PARTICULAR PURPOSE, WHETHER ALLEGED TO ARISE BY LAW, BY USAGE
IN THE TRADE, BY COURSE OF DEALING OR COURSE OF PERFORMANCE,
AND (II) EACH PARTY ACKNOWLEDGES THAT THE OTHER PARTY’S DATA,
SERVICES, OR MARKS (INCLUDING ANY SERVERS OR OTHER HARDWARE,

9
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SOFTWARE AND OTHER ITEMS USED OR PROVIDED BY POSITIVE ENERGY)
ARE PROVIDED “AS IS” AND THAT NEITHER PARTY MAKES ANY
WARRANTY THAT THE FOREGOING ITEMS WILL BE FREE FROM BUGS,
FAULTS, DEFECTS, OR ERRORS OR THAT ACCESS TO ITS SITE WILL BE
UNINTERRUPTED.

12. Limitation on Damages.

12.1 EXCLUSION OF INCIDENTAL AND CONSEQUENTIAL
DAMAGES. NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR EXEMPLARY
DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT, EVEN IF
THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES AND REGARDLESS OF WHETHER SUCH LIABILITY SOUNDS IN
CONTRACT, NEGLIGENCE, TORT, STRICT LIABILITY, WARRANTY, OR
OTHERWISE.

122 MAXIMUM AGGREGATE LIABILITY. EXCEPT FOR ANY
INDEMNIFICATION LIABILITY ARISING UNDER SECTION 13 OF THIS
AGREEMENT, THE MAXIMUM LIABILITY OF EITHER PARTY FOR ANY
CLAIMS ARISING IN CONNECTION WITH THIS AGREEMENT WILL NOT
EXCEED THE AGGREGATE AMOUNT OF PAYMENTS MADE BY THE UTILITY
TO POSITIVE ENERGY UNDER THIS AGREEMENT DURING THE PREVIOUS
EIGHTEEN (18) MONTHS, PROVIDED THAT THE UTILITY WILL REMAIN
LIABLE FOR THE AGGREGATE AMOUNT OF ANY PAYMENT OBLIGATIONS
OWED TO POSITIVE ENERGY PURSUANT TO THIS AGREEMENT.

13. Indemnification.

13.1  General Indemnity. Each party shall indemnify, defend and hold
harmless the other party, any entity controlled, controlled by or under common control
with the party, and the officers, directors, consultants, employees, successors and
permitted assigns of each from and against any third party lawsuits, claims, demands,
penalties, losses, fines, liabilities, damages, costs, expenses, including attorney’s fees and
costs, or other liability arising from (a) any breach of any of the representations or
warranties made by the party hereunder, or (b) any breach by the party of Section 7. The
indemnified party shall promptly notify the indemnifying party in writing of any such
claim; provided that the failure to provide such notice shall not relieve the indemnifying
party of its indemnification obligations hereunder except to the extent of any material
prejudice directly resulting from such failure. The indemnifying party shall bear full
responsibility for, and shall have the right to solely control, the defense (including any
settlements) of any such claim; provided, however, that (i) the indemnifying party shall
keep the indemnified party informed of, and consult with the indemnified party in
connection with the progress of such litigation or settlement; (ii) the indemnified may
participate in the defense and settlement of such claim at its own expense with attorneys
of its own selection; and (iii) the indemnifying party shall not have any right, without the
indemnified party’s written consent, to settle any such claim if such settlement arises

10
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from or is part of any criminal action, suit or proceeding, contains a stipulation to, or
admission or acknowledgement of, any liability or wrongdoing (whether in contract, tort
or otherwise) on the part of the indemnified party, or requires any specific performance
by the indemnified party, including, but not limited to, the payment of unindemnified
amounts on the part of the indemnified party.

13.2 Injunctions. If any use of the Services, the Utility Data, or any portion
thereof is enjoined, or is found by final, nonappealable order of a court or a regulatory
body of competent jurisdiction to infringe or misappropriate any third-party’s Intellectual
Property Rights (such Services or Utility Data to be deemed the “Infringing Materials”)
in any place where the Infringing Materials are used or accessed, in addition to any rights
in this Section 13, then Positive Energy (in the case of the Services) or the Utility (in the
case of the Utility Data) shall, at its sole expense, either: (i) obtain from such third-party
the right for the other party to continue to use the Infringing Materials; or (ii) modify the
Infringing Materials to avoid and eliminate such infringement or misappropriation, as the
case may be; provided, however, that such modification shall comply with the SOW; or
(iii) if neither of the remedies are commercially feasible, terminate this Agreement.

13.2  Sole Remedy. THE FOREGOING PROVISIONS OF THIS SECTION
13 SET FORTH EACH PARTY’S SOLE AND EXCLUSIVE LIABILITY AND EACH
PARTY'S SOLE AND EXCLUSIVE REMEDY FOR ANY CLAIMS OF
INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY
RIGHTS OF ANY KIND.

14. Insurance and Release.

14.1  Positive Energy shall maintain in effect at all times during the Term
coverage or insurance as specified in the sample certificate of insurance attached as
Appendix B and in accordance with the applicable laws relating to worker’s
compensation regardless of whether such coverage or insurance is mandatory or merely
elective under the law.

14.2  Positive Energy releases the Ultility, its successors and assigns, and the
respective directors, officers, employees, agents and representatives of the Utility and its
successors and assigns (collectively, the “PSE Group™) from all claims, losses, harm,
liabilities, damages, costs, and expenses related to any property damage or personal
injury (including death) that may result or occur in connection with the Services or this
Agreement. To the fullest extent permitted by applicable law, the foregoing release shall
apply regardless of any act, omission, negligence or strict liability of any of the PSE
Group or any one or more of them.

15. Invoices

15.1 Positive Energy shall submit to the Utility invoices for each payment
event set forth in Appendix C. Each of Positive Energy’s invoices shall set forth in a
detailed and clear manner a complete description of all Services performed and the dates
on which such Services were performed. Further, where applicable, each such invoice

11
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shall be supported by such receipts, documents and other information as the Utility may
request.

15.2  Positive Energy shall place the number of this Agreement on all of its
invoices and submit such invoices by mailing to the attention of the Utility Project
Representative requesting the Services at his or her appropriate address, or to such other
address as the Utility may specify.

16.  Payment

16.1  The Utility shall pay each of Positive Energy’s invoices within thirty (30)
days of receipt and verification thereof.

16.2 If payment is not timely made per subsection 16.1, interest shall accrue on
the unpaid balance of the lesser of one percent (1%) per month or the maximum lawful
rate.

16.3 In no event shall total Fees payable under this Agreement exceed
$500,000 without the prior consent of an authorized representative of the Utility.

17. Travel Expenses. The Utility will reimburse Positive Energy for all actual and
reasonable travel or lodging expenses at cost as incurred by Positive Energy in
connection with this Agreement at the request of or as pre-approved by the Utility. All
invoices for expenses shall be accompanied by copies of receipts or other reasonable
documentation of expenses incurred.

18. Subcontractors. Positive Energy shall perform all of the Services. Positive
Energy shall not, by contract or otherwise, delegate performance of any Services to any
other person or entity without the Utility’s written consent; provided, however, that
Positive Energy may engage subcontractors for printing, mailing, graphic design, web
hosting, and other Internet services in connection with the Services without consent.

19. Rights to Materials. Except as otherwise provided herein (which exception
encompasses without limitation the Positive Energy Work Products, Positive Energy
Marks, and this Agreement), all material submitted to the Utility by Positive Energy
hereunder that is not clearly identified as proprietary shall become property of the Utility
upon receipt, together with all rights associated with ownership of such items.

20.  Publicity. Except as may be required by law, neither party to this Agreement
shall, without the prior written consent of the other, make any news release or public
announcement or place any advertisement stating that the Utility and Positive Energy
have contracted for the products or services specified in this Agreement or have entered
into any business relationship.

21. Miscellaneous.

21.1  Assignment. Neither party may assign, sublicense, delegate or otherwise
transfer any of its rights or obligations under this Agreement without the express prior
12
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written consent of the other party. Notwithstanding the foregoing, either party may
assign this Agreement without consent to another entity merging with, consolidating
with, or acquiring all or substantially all of the party’s assets or stock, provided that the
assignee shall assume all rights and obligations under this Agreement. Any authorized
assignment shall be binding upon and enforceable by and against the parties’ successors
and assigns, provided that any unauthorized assignment shall be null and void and
constitute a breach of this Agreement.

21.2 Entire Agreement. This Agreement, and any amendments thereto,
constitutes the entire agreement between the parties and supersedes all previous
agreements, oral or written, with respect to the subject matter of this Agreement. This
Agreement may not be amended without the prior written consent of all parties. In the
event of any inconsistency between the Appendices and this Agreement, the provisions of
this Agreement shall govern.

21.3  Force Majeure. If either party is prevented from performing or is unable
to perform any of its obligations under this Agreement due to causes beyond the
reasonable control of the party invoking this provision, including but not limited to acts
of God, acts of civil or military authorities, riots or civil disobedience, wars, strikes or
labor disputes (each, a “Force Majeure Event”), such party’s performance shall be

~11 1.

excused and the time for performance shall be extended accordingly provided that the
party immediately takes all reasonably necessary steps to resume full performance.

21.4  Governing Law. This Agreement is made under and shall be governed
by the laws of the State of Washington, excluding any rule or principle that would refer
to and apply the substantive law of another state or jurisdiction.

21.5 Notices. Unless otherwise specified, all notices, requests, or other
communications required or appropriate to be given under this Agreement shall be in
writing and shall be deemed delivered three business days after postmarked if sent by
U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. Notices
delivered by other means shall be deemed delivered upon receipt by the addressee.
Routine communications may be made by first class mail, fax, or other commercially
accepted means. Notices shall be sent to the address specified below:

If to the Utility: If to Positive Energy:

Puget Sound Energy, Inc. 1911 Fort Myer Drive, Suite 702
Contract Services (PSE10N) Arlington, VA, 22209

PO Box 90868 Attn: Daniel Yates

Bellevue, WA 98009-0868
Attn: Pamela J. Mead

Either party may change its contact information by providing the other party with
notice of the change in accordance with this section.

13
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21.6  Relationship of Parties. The parties are independent contractors and will
have no right to assume or create any obligation or responsibility on behalf of the other
party. Neither party shall hold itself out as an agent of the other party. This Agreement
will not be construed to create or imply any partnership, agency, joint venture or formal
business entity of any kind. Positive Energy shall not be entitled to workers'
compensation, retirement, insurance or other benefits afforded to employees of the
Utility. Without limiting the generality of the foregoing, Positive Energy shall not be
- treated as an employee of the Utility for federal tax, worker’s compensation, or any other
purpose. Positive Energy shall not be entitled to any pension, deferred compensation,
welfare, insurance or other benefits afforded employees.

21.7 Remedies Cumulative. The rights and remedies of each party set forth in
any provision of this Agreement are in addition to and do not in any way limit any other
rights or remedies afforded to such party by any other provisions of this Agreement or by
law.

21.8  Severability. If any provision of this Agreement is held invalid or
unenforceable, it shall be replaced with the valid provision that most closely reflects the
intent of the parties and the remaining provisions of the Agreement will remain in full
force and effect.

21.9  Waiver. No delay or failure by either party to exercise any right or
remedy under this Agreement will constitute a waiver of such right or remedy. All
waivers must be in writing and signed by an authorized representative of the party
waiving its rights. A waiver by any party of any breach or covenant shall not be
construed as a waiver of any succeeding breach of any other covenant.

21.10 Headings. The headings of the articles and paragraphs contained in this
Agreement are inserted for convenience and are not intended to be part of or to affect the
interpretation of this Agreement.

21.11 Construction. Both parties acknowledge and agree that the Agreement

has been jointly prepared and its provisions will not be construed more strictly against
either party as a result of its participation in such preparation.

14
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ACCEPTED FOR
THE UTILITY (Puget Sound Energy)

By: Date:

Pamela J. Mead
Services Buyer

ACCEPTED FOR
POSITIVE ENERGY, INC.

By: Date:

Daniel Yates
CEO

Appendix A - Statement of Work

Appendix B - Sample Certificate of Insurance

Appendix C - Payment Schedule

Appendix D - Supplemental Features

Appendix E - Additional Services Order Form

Appendix F — Mutual Confidentiality and Nondisclosure Agreement
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Attachment 4b

PSE No. 6400001120

AMENDMENT 3 (CITIES PROJECT)
TO IMPLEMENTATION AND LICENSE AGREEMENT

This Amendment 3 (“Amendment”) is dated and effective as of October 16, 2009, (the “Addendum
Effective Date") by and between OPOWER, Inc., a Delaware corporation with offices at 1911 Fort Myer
Drive, Suite 702, Arlington, VA 22209 (“OPOWER"), and Puget Sound Energy, Inc., with offices at
10885 NE 4th, Bellevue, WA 98004-5591 (the “Utility”), and pertains to and is made a part of the
Implementation and License Agreement 6400001120 executed between the parties and dated as of
March 25, 2008 (the “Agreement’). All undefined capitalized terms herein shall have the meanings
ascribed to such terms as set forth in the Agreement.

1. Services. OPOWER shall provide Home Energy Reports, the Program Reports and/or access to
web services, as specified in any Agreement between PSE and the City Partner, to the Utility and its

Customers and the City Partner program recipients during the Term as set forth in the SOW attached
hereto as Appendix A.

2. “City Partner’. Any city, town, village, county or other municipality whose residents are PSE
ratepayers and who have chosen to allocate Federal, state, municipal or other funds, to expand
OPOWER's partnership with PSE into the City’s service territory.

3. City Partner Marks. Upon execution of an agreement with each City Partner, PSE will acquire and
transfer to OPOWER a royalty-free license to use the City Partner Marks for purposes of delivering
the Services.

4. Fees. The Utility shall pay to OPOWER the license and service fees set forth in the Scope of Work,
which is attached hereto as Appendix A.

5. Term. The term (the “Term”) of this Agreement shall commence on the Effective Date and continue
for 12 months, renewing annually subject to mutual signed agreement by PSE and OPOWER, from
the delivery of the first Home Energy Report unless terminated earlier as expressly provided.

6. Governing Terms. As modified by this Addendum, OPOWER and the Utility agree that the terms
and conditions set forth in the Agreement, and all exhibits, schedules, addenda, and prior
modifications thereto, if any, shall remain in full force and effect and shall govern, control, and contain
the entire understanding between OPOWER and the Utility with respect to the subject matter of the
Agreement, except as otherwise modified by the express written agreement between OPOWER and

Signed this date: October 16, 2009

the Utility.
OPOWER, Inc.
N ..// By:

Pamela J.(Mead -Iléj
Purchasing Services Buyer Name: ll’\wj >&
e CEQG
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APPENDIX A
STATEMENT OF WORK FOR AMENDMENT 3 - CITIES

This Statement of Work (“SOW") covers the engagement between OPOWER, Inc. ("OPOWER")
and Puget Sound Energy (“PSE”) for the expanded delivery of the Home Energy Reports, the
Energy Insider Website, and Program Reports in PSE’s Service Territory as specified in
Amendment 3, PSE Contract #6400001120. The SOW is an integral part of, and incorporated
by reference into the Amendment. Capitalized terms have the meaning given in the
Amendment or the Implementation and License Agreement dated March 25, 2008. ‘

‘OPOWER's Home Energy Reporting System and Insight Engine are respectively the front-
end and back-end of the communications platform it provides to utilities to better use customer
data to engage customers. The Insight Engine is a software analytics engine that analyzes an
array of data streams to derive insights about customer segments and individual customers.
The Home Energy Reporting System is delivered in the mail and online. It tells customers where
they stand in their neighborhood with respect to energy use (both electricity and gas). Further, it
uses customers’ energy profiles — determined by the Insight Engine (e.g. heavy A/C use,

consistent use, home owner/renter, etc) — to individually target energy efficiency offers and
rebates most relevant to them.

vvvvv

performed, with annual updates culminating in a final report at the conclusion of the program.
The report will detail the program impact on the customer base on a number of critical

dimensions, including reduction in energy use and overall increase in program participation in
energy efficiency programs.

Scope of Work Outline

Product Definitions:
A. Home Energy Reporting System
i. Home Energy Reports
ii. Energy Insider Website
B. Insight Engine
C. Customer Service Interface
D. Program Reports

Project Phases:

The Home Energy Reporting System will be delivered to residents of the target cities using a
phased approach, as follows, and which will be further detailed below.

PHASE | A: INFRASTRUCTURE AND PRODUCT CUSTOMIZATION
1. Deploy technical infrastructure
2. Select pilot regions and acquire 3" party data
3. Design optimization, segmentation and targeting plan.

4. Integration of program marketing for Home Energy Reports and Energy Insider
Website

PHASE | B: PRODUCT INTEGRATION
5. Deploy Customer Service Interface
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6. Implement automated data transfer
7. Integrate PSE data streams and populate Insight Engine
8. Final Selection of Designated Customers

PHASE il: IMPLEMENTATION
9. Implement Home Energy Reports (offline reporting)
10. Deployment of Energy Insider Website (online functionality)

PHASE Ill: MEASUREMENT AND VERIFICATION
11. Measure and Report on conservation, efficiency and program participation

PHASE IV: OPTIMIZATION AND EXPANSION (optional)

12. Optimize expansion and selection of new Designated Customers based on learnings
from phases Il and lil.

Several deliverables will occur in parallel. The final project timeline will be mutually agreed to via
the Program Work Plan that will be completed after the program kickoff meeting, as needed for
expanded services.

Commencing delivery of the Home Energy Reports is subject to PSE’s approval prior to the
mutually agreed to scheduled mailing date, which shall not be unreasonably withheld or
delayed. PSE will be invoiced and obligated for the payments tied to the program stated in this
Statement of Work, and shown on the pricing schedule in Appendix B. Payment shall not be
unreasonably withheld or delayed.

PRODUCT DEFINITIONS

A. Home Energy Reporting System

The Home Energy Reporting System is a combined offiine and oniine system of delivery of
customized energy data and recommendations to Designated Customers. Designated
Customers are those residential customers who are chosen to receive the reports and access to
the website. The system is delivered as a software-as-a-service (“SaaS”"), minimizing IT
footprint and demands on PSE’s staff.

The offline portion of the system, called “Home Energy Reports”, is comprised of the following
modules, each of which is individually selected for the Designated Customer:

a. Energy Comparison Report: An individualized comparison of the Designated Customer's
energy use to a group of Customers living in similar sized homes, nearby. The group of
Customers is selected to be large enough so that the energy use of another individual
Customer cannot be derived.

b. Progress Tracker: An individualized comparison of the Designated Customer’s energy
use for the current time period this year compared to their usage during that same time
period during the previous year. For Designated Customers who respond to requests for
commitments to reduce energy use, their commitment is presented to them in the
Progress Tracker for easy tracking.

c. Dynamically Generated Tips and Offers: Tips, recommendations, or offers (collectively
“Action Steps”) to market new products and services to Designated Customers and to
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help them reduce overall and peak electricity consumption.
o Includes PSE marketing and efficiency programs, referrals to and promotions for
energy saving products and services.
o Optional: may include 3" party offers, discounts and coupons (to be priced as an
option upon request).
o Dynamically generated and targeted for each Designated Customer based on the

analysis, profiling and segmentation performed in Task 6, and/or as directed by
PSE marketing staff.

Delivery of offline Home Energy Reports is as follows:
d. OPOWER manages the creation, printing and mailing of Home Energy Reports.

e. The Home Energy Reports are delivered to the Designated Customers via USPS
Standard Mail.

The online compenent of the Home Energy Reporting System, the Energy Insider Website,
serves as an extension and elaboration of the offline reports, providing Designated Customers
with more opportunities to learn about their energy consumption and gain access to all available
offers and rebates. This website includes OPOWER's robust online analysis tools, audit-like
(“best tips for me” and “neighbor challenge”), and content functionalities. The website is
deployed as a destination for Designated Customers to better understand their energy use and
to learn about actions they may take to reduce their consumption. The site is hosted and
maintained by OPOWER and is private labeled for PSE so that it appears to the Customer to be
a site provided by the PSE. The Energy Insider Website will allow customers to: a) see similar
information online as they would receive in a printed Home Energy Report; b) set personal goals
for reducing energy use and track their progress towards their goal; c) browse the full set of
energy efficiency tips in OPOWER's efficiency database; d) join other customers in sharing best
practices, comments and reviews; e) view benchmarking online and audit-like functionalities
(“best tips for me” and “neighbor challenge”); f) provide information online that will be leveraged
to make online and offline reporting and benchmarking more robust.

B. Insight Engine

The Insight Engine is the back-end data services and analytics engine that powers OPOWER’s
customer facing applications, including both the online and offline components of the Home
Energy Reporting System, for all OPOWER clients. The Insight Engine includes:

o Flexible ETL framework for regular, automated importing of multiple data streams from
multiple data sources.

¢ Sophisticated data matching and cleansing routines for demographic, housing and
energy data.

e Geo-coding module for latitude/longitude positioning of addresses.
o Customizable data calculation engine for neighborhood normative comparisons.

C. Customer Service Interface

The Customer Service Interface is a password protected web application for PSE (or OPOWER)
customer service staff to support the Home Energy Reporting System. The Customer Service
Interface includes:

* Individual password protected user accounts for each customer service representative.
o Flexible permissioning system for differing levels of administrative access.
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¢ Access to all current and historical Home Energy Reports in PDF format, and searchable
by both Report Customer last name and account number,

D. Program Reports

Program Reports are provided annually to provide a robust evaluation of the program’s
accomplishments and effectiveness. Program Reports are composed of two sections, the first of
which is Confidential, and the second of which can be shared. The Confidential first section
contains detailed information on the technical approaches and techniques utilized to perform the
program analysis. These details include analytic methodologies, 3rd-party data sources, data
matching techniques, regression models, and models used for energy profiling. The second
section, which may be shared, contains the key findings and results from the analysis of the
program. These results include the overall energy savings and program participation results

from the program, with performance breakdowns by key segments (segments detailed in Task 8
below).

All of these products comprise the Home Energy Reporting System Suite, and are

currently being provided (in whole or part, depending on the project) to all OPOWER
utility clients, being delivered as a software-as-a-service.

PHASE I A: INFRASTRUCTURE AND PRODUCT CUSTOMIZATION

Task 1: Deploy technical infrastructure

OPOWER will install and configure all necessary hardware, software and network infrastructure
for the delivery of the Home Energy Reports and Energy Insider Website.

Task 1 Details:
OPOWER will set up and configure the technical infrastructure:
¢ Requisition and configure OPOWER servers.

* Install and configure required underlying software (e.g. database server, application server,
web server, etc)

e Install and configure multi-layered backup system
¢ Extend and secure networking topology.

¢ Harden networked servers and implement operations processes and access controls

Task 1 Deliverables:
¢ Fully deployed hardware and software infrastructure ready for program launch

ALREADY COMPLETED FOR PUGET SOUND PER SOW #1 in Puget Sound Energy
Agreement No. 6400001120, dated March 25, 2008 (“Agreement”)
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Task 2: Select pilot regions and acquire 3™ party data

OPOWER will perform historical energy usage, demographic and geographic research, in
conjunction with PSE, to identify the regions of PSE territory best suited to deploy the pilot

program. Zip codes, city, and county boundaries will be considered so as to optimize data
coverage and ensure speedy deployment.

Task 2 Details:
OPOWER will identify pilot regions:

* OPOWER and PSE will work together to select the residential Designated Customers from
the target cities and an accompanying impacts to the control group. The initial plan is for
approximately 75,000 customers to receive either electric-only or electric and gas reports.
The control groups will also be established for each type of customer. The final split will be
agreed to based upon program goals and by mutual consent.

Analyze demographic, geographic, and local data coverage rates to select optimal regions
for pilot program.

Acquire housing data from 3" party providers and county assessor offices in pilot region

Acquire demographic data from 3" party providers for pilot region
Extend geocoding licenses to selected areas

Task 2 Deliverables:
» Selected pilot regions with accompanying 3™ party data sample.

ALREADY COMPLETED FOR PUGET SOUND PER SOW #1 in Puget Sound Energy

Agreement No. 6400001120, dated March 25, 2008 (“Agreement”) for initial 40,000
designated customers

OPOWER will complete for the additional Designated Customers, up to 950,000, as
dictated via change orders.

Task 3: Design optimization, segmentation and targeting plan

OPOWER will develop an analytically grounded segmentation plan to optimize targeting of PSE
programs and recommendations.

Task 3 Details:
OPOWER and PSE will;
¢ Compile available analysis of previous marketing campaigns used to market PSE
rebates, programs and recommendations. Where possible, key metrics, such as internal
and external cost per acquisition, will be provided to better inform targeting efforts.

OPOWER will:

e Use energy, housing, and demographic data and available past program participation

data to design a multi-dimensional segmentation plan of Designated Customers based
on:

o Energy consumption patterns (e.g. normalized high seasonal peak, high base
load, efc.)
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o Housing data (e.g. age of house, size of house, value of home, type of
construction, presence of a pool, presence of a garage)

o Past program participation & rebate redemption (e.g. Energy Star and other
rebates; rate programs, etc...) if available

o Demographic data (e.g. renter vs. homeowner, presence of children in the
household, indicators of interest in environmental issues, age of customer,
duration of residence, socioeconomic/income levels, as available)

* Identify high-potential prospects for program marketing by profiling historical participants
and available historical marketing campaign results.

Task 3 Deliverables:
* Designated Customer segmentation and targeting plan summary.

ALREADY COMPLETED FOR PUGET SOUND PER SOW #1 in Puget Sound Energy
Agreement No. 6400001120, dated March 25, 2008 (“Agreement”)

OPOWER will complete for the additional up to 950,000 customers as dictated via
change orders.

Task 4: Integration of program marketing for Home Energy Reports and Energy Insider Website.

OPOWER will work with PSE to target PSE rebates, programs, and recommendations in the

Home Energy Reports and through the Energy Insider Website. Updates to these marketing
materials will be implemented as needed.

Task 4 Details:
OPOWER and PSE will;

o Compile a comprehensive list of rebates, programs, and recommendations for inclusion
in the Home Energy Reports and Energy Insider Website.

OPOWER will:

» Brand the Home Energy Reports and Energy Insider Website with the PSE logo
according to PSE’s branding style guide.

¢ Integrate PSE’s rebates, programs, and recommendations into OPOWER's offer and tip
database for presentation on the Home Energy Reports and Energy Insider Website.

e Update rebates, programs, and recommendations, as needed, by material changes in
program structure or availability of program funds.

Task 4 Deliverables:
¢ Sample Home Energy Report branded with the PSE and City logos, according to PSE’s
style guide.
* Energy Insider Website branded with the PSE logo, according to PSE's style guide. PSE

marketing materials and efficiency programs integrated and formatted for use in
OPOWER’s Action Steps database.

* Periodic updates of marketed PSE efficiency programs and campaigns as required.
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ALREADY COMPLETED FOR PUGET SOUND PER SOW #1 in Puget Sound Energy
Agreement No. 6400001120, dated March 25, 2008 (“Agreement”) OPOWER will continue
to update program marketing details on a semi-annual basis or as needed.

PHASE | B: PRODUCT INTEGRATION AND CUSTOMIZATION

1. Tasks in Phase IB will need to occur in parallel with Phase IA, as they often require
greater time for completion.

Task 5: Deploy Customer Service Interface

OPOWER will provide its Customer Service Interface to support the Home Energy Reporting
System, and conduct on-site training of customer service staff on using this interface.

Task 5 Details:
OPOWER will:

o Create and permission password-protected accounts for customer service
representatives and customer service managers. OPOWER will not be providing

accounts to customer service representatives as they will be provided by PSE (or PSE
contractor).

e Conduct eight-hours of on-site training session.

Task 5 Deliverables:

¢ Configured and deployed Customer Service Interface
¢ Onsite training day (8 hours).

ALREADY COMPLETED FOR PUGET SOUND PER SOW #1 in Puget Sound Energy
Agreement No. 6400001120, dated March 25, 2008 (“Agreement”) Future training for
program changes or new components will be conducted by OPOWER or by PSE with
“train the trainer” input from OPOWER.

Task 6: Implement Automated Data Transfer

OPOWER and PSE will jointly develop, implement, and finalize a protocol for regular, secure
transfer of data from PSE to OPOWER in a mutually agreed upon format(s).

Task 6 Details:

o Establish secure, firewalled connection (e.g., sftp, ssh) between OPOWER servers and PSE
data center for secure transmission of data.

OPOWER and PSE will jointly develop data transfer protocols:
» Develop the list of data elements owned by PSE (e.g., electricity usage and billing data,
gas usage and billing data, energy efficiency program participation) and mutually agreed

OHS West:260366164.8 7



upon data formats for each to be used in the project implementation. Transfer protocols
will need to be developed for data coming from both the electricity system and the gas
system.
o Establish a process for the initial transfer of historical data from PSE to OPOWER. The
expected data transfer will include 12+ months of energy usage data (back to January
1, 2008, as available) and customer identifying data (address, account #, etc) for the
customers from which Designated Customers, neighbors and control groups will be
developed.
o Establish an ongoing process for energy usage updates for the selected groups of
Designated Customers and customers in the neighbor and control groups.
¢ Establish an ongoing process for notification of all new Customers and all Customers that
have ended their relationship with PSE.

Task 6 Deliverables:
Task 6 Deliverables:
¢ Establish secure, firewalled connection (e.g., sftp, ssh) between OPOWER servers and
PSE data center for secure transmission of electricity data.
e OPOWER receives initial historical energy data and other agreed upon data elements
via established, secure connection.

¢ OPOWER and PSE establish a schedule for ongoing automated data update processes
for new, continuing, and departing Customers.

TRANSFER CONNECTION AND DATA FOR KING COUNTY AND ELECTRIC-ONLY
CUSTOMERS ARE ALREADY COMPLETED FOR PUGET SOUND PER SOW #1 in Puget
Sound Energy Agreement No. 6400001120, dated March 25, 2008 (“Agreement”)
ADDITIONAL HISTORIC AND ONGOING DATA FOR NEW GEOGRAPHIC AREAS OR
ACCOUNT TYPES WILL NEED TO BE COMPLETED VIA THE SAME TRANSFER METHOD.
INCLUSION WILL BE DETERMINED BY ACCOUNT TARGETING PLANS.

Task 7: Integrate PSE data streams and populate Insight Engine

OPOWER will integrate data received from PSE with third party data and populate the Insight
Engine database by performing the following steps.

Task 7 Details:
OPOWER will:

* Define and author data transform layer for initial and ongoing meter data from PSE.

¢ Parse and load initial account information and meter read data, and additional data
provided by PSE in accordance with Task 6.

* Parse and load available third-party data (e.g. housing data, demographic data) sourced by
OPOWER in Task 2.

* Match data, ensuring accurate combination of initial and ongoing Customer and 3"-party
data through the unique customer identifier from your system, and for the 3" party data
through rigorous name and address matching to append those data to your customer data.

 Standardize all addresses to USPS standards for geo-coding and mailing purposes.
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» Geo-code all addresses to establish longitude and latitude coordinates for each premise.

¢ |Initiate ongoing normative calculations to determine and regularly update neighbor and
efficient neighbor caiculations for each Customer.

Task 7 Deliverables:
Task 7A Deliverables:

* Insight Engine with loaded and matched historic and ongoing energy data, housing, and
demographic data for all Customers.

¢ Geo-codes and normative calculations for all Customers loaded in the Insight Engine.

TRANSFER CONNECTION AND DATA FOR KING COUNTY AND ELECTRIC-ONLY
CUSTOMERS ARE ALREADY COMPLETED FOR PUGET SOUND PER SOW #1 in Puget
Sound Energy Agreement No. 6400001120, dated March 25, 2008 (“Agreement”)
ADDITIONAL DATA LOADING, GEO-CODING AND CALCULATIONS FOR NEWLY
TARGETED ACCOUNTS AND GEOGRAPHIES WILL HAVE TO BE COMPLETED WHEN
ACCOUNTS ARE ADDED TO THE PROGRAM.

Task 8: Final selection of Designated Customers

OPOWER will analyze the integrated data resulting from Task 7 and provide statistics and
insights necessary to enable the final selection of the test and control groups for the program.

Task 8 Details:

¢ Working in conjunction with PSE, OPOWER will randomly partition the customers in the
selected pilot regions into test and control, selecting an exact set of customers from the
pilot regions identified in Task 2. The final test group selection will comprise the
Designated Customers.

e The selection of the Designated Customers must meet OPOWER's technical eligibility
requirements for available data and “neighbor” selection. Such eligibility requirements

shall be shared with PSE in writing prior to implementation, via a data requirements
document.

Task 8 Deliverables:

 Final selection of Designated Customers and control group for the program implementation.
PHASE II: IMPLEMENTATION

Task 9: Implement Home Energy Reports Program

OPOWER will deliver the Home Energy Reports to PSE Designated Customers through an opt-

out program. OPOWER will make the Energy Insider Website available to PSE Designated
Customers and to additional customers
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Task 9 Details:

¢ Designated Customers will receive offline Home Energy Reports for an initial period of
12 months, with 12-month extensions subject to mutual signed agreement by PSE and
OPOWER.

o Accompanying the first months’ mailing for any newly enrolled Designated Customers
will be an introductory insert explaining the nature of the program, its duration, and the
options for learning more or opting out.

o Home Energy Reports shall be delivered at an average frequency of no fewer than six
reports per Designated Customer per year.

o Cities with 15,000 or more participating Designated Customers shall have the option to
co-brand Home Energy Reports with their City Mark at sole discretion of PSE.

o OPOWER will provide reporting to PSE at least once every two months detailing
participation of Designated Customers whom are participating as a result of an
agreement with a City Partner.

* The Energy Insider Website will be available to Designated Customers throughout the

initial term of the program with the option to extend subject to mutual signed agreement
by PSE and OPOWER,

PSE customer service staff will be able to opt-out Designated Customers who call in and
request to no longer receive the Home Energy Reports.

Optional: At PSE’s discretion, OPOWER may source and include 3" party offers and

coupons in the Home Energy Reports to increase their effectiveness and ability to be
acted upon.

Task 9 Deliverables:
o Delivery of an average of six (6) reports per year per Designated Customer.

Task 10: Deploy Home Energy Reporting Website
OPOWER shall make available the Energy Insider Website to all Designated Customers.

Task 10 Details:

o OPOWER will work with PSE to “private-label” the website, branding it with PSE’s logo,
according to PSE’s style guide.

o OPOWER will work closely with PSE to set up a mutually agreed upon authentication
process to allow Designated Customers access to their energy information online. Such
authentication process will include a method to provide Designated Customers with secure
and easy access to their information through the website.

¢ OPOWER will host and maintain the website, which is integral to the Home Energy
Reporting System, which in turn is integrated with the Insight Engine, both also hosted and
maintained by OPOWER.

o The Energy Insider Website includes the following sections:

1. Online Home Energy Report: This section is a secure area for Designated Customers
to see online a very similar set of information to what is contained in their printed
Home Energy Reports. Designated Customers can see their electricity and gas usage
compared to neighborhood averages, and receive targeted energy efficiency
recommendations generated by the Insight Engine.
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2. Commitment Tracker: Enables Designated Customers to set a personal goal to
reduce their energy use and to track their progress online.

3. Energy Efficiency Recommendation Library: Designated Customers gain access to
OPOWER's entire library of Energy Efficiency Tips, organized by cost to implement
and type of energy use (heating, cooling, lighting, etc).

4. Online Benchmarking: Designated Customers view their benchmarking analysis, and
interact with the website to view various analyses over time. This functionality is
linked to the benchmarking report and customers’ account information.

5. Online mini-Audit Functionality: Designated Customers can answer questions and
provide input about their homes and energy-related behaviors, through the “best tips
for me” and “neighbor challenge”. This functionality is linked to the benchmarking
report and customers’ account information.

6. OPOWER's Network: Designated Customers gain access to the OPOWER Network,
where they can share their suggestions with others, view popularity rankings of
different efficiency tips in their neighborhood, and understand what's working and
what isn’t working for people like them.

Task 10 Deliverables:

*» Contractor shall make available the Energy Insider Website to all Designated Customers
for the initial period of 12 months.

PHASE lil: MEASUREMENT AND VERIFICATION

Task 11: Measure and Report on Conservation, Efficiency and Program Participation

* OPOWER shall provide annual reports, thirteen months from the date of the first mailing of
Home Energy Reports and every twelve months thereafter or until this Agreement is terminated.
Reports will be delivered in electronic format and are provided to verify program
accomplishments (the “Program Reports”).

Task 11 Details:

Program Reports are composed of two sections, the first of which is Confidential, and the
second of which can be shared. These details include analytic methodologies, 3rd-party data
sources, data matching techniques, regression models, and models used for energy profiling.

Program Reports will include:

o Section 1. the first section is Confidential and contains detailed information on the
technical approaches and techniques utilized to perform the program analysis:
o Detailed information on the statistical analytic techniques used, such as multi-
variate predictive modeling methodology.
o Information on the methodology used to select test and control groups
o Matching techniques and data cleaning techniques used to avoid bias
o Details on cross sectional model diagnostics

o Section 2: the second section may be shared, is not Confidential, and contains the key
findings and results from the analysis of the program. This includes the overall energy

savings and program participation results from the program, and results broken down by
segment, as delineated below:

OHS West:260366164.8 11



o Analysis of change in electric consumption among Designated Customers
compared to the established control group and to their historic consumption.
Analysis shall include breakdown of program impact by segments, subject to
sufficient data sets and mutual consent. Such segments may include analysis
by:

* Heat type (electric or gas)

* Designated Customer investment likelihood (a combined measure of
wealth, home ownership, etc)

* Energy profile (high summer peak, low summer peak, etc)

* Year over year analysis of energy usage

o Final output includes overall analysis of savings impact of Reports and cost of
Reports to customer and to PSE (per customer and total for time period).
OPOWER shall provide all assumptions and factors used in the calculation of
energy and cost savings for PSE internal verification purposes.

o Response rates for trackable actions taken by Designated Customers and for
program participation rates for which data is provided to OPOWER, including
rebate redemptions and other efficiency and conservation programs tracked at
the household level. OPOWER will measure the incremental response rates and
aggregate program participation attribution rates for Designated Customers
compared to the control group.

Task 11 Deliverable: Delivery of annual Program Reports

PHASE IV: OPTIMIZATION AND EXPANSION (Optional)

Task 12: Optimize expansion and selection of new Designated Customers based on learnings
from PHASES | - il

At the end of the first year and any subsequent years as agreed to by PSE and OPOWER,
OPOWER will analyze the results from DELIVERABLES Il and 1l and provide recommendations

about how to optimize the expansion of the Home Energy Reporting System among PSE's
customers.

Task 12 Details:

e Working in conjunction with PSE, OPOWER will identify the priorities subject to PSE's
approval, for expansion and select a set of households that is optimized to increase the
efficacy of the program and to increase and explore learnings from the ongoing
implementation.

¢ If desired by PSE, OPOWER and PSE will together select additional Designated
Customers as determined by PSE, and an accompanying control group.

¢ Customers must meet OPOWER's technical eligibility requirements for available data
and neighbor selection, as provided to PSE.

o The frequency of Home Energy Report delivery to different sub-segments of the
Designated Customers as determined in Task 5 above shall be reconsidered and
optimized and this frequency shall be established by amendment to this Statement of
Work, with an accompanying amendment to the budget, as appropriate.

Task 12 Deliverables:
» Selection of Designated Customers and control group for program expansion opportunities.
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Attachment 4c

AMENDMENT #4
TO
IMPLEMENTATION AND LICENSE AGREEMENT

This Amendment #1 (“Amendment #1”) is dated and effective as of
___,2009 by and between Positive Energy, Inc., a Delaware corporation (“Positive
Energy”), and Puget Sound Energy, Inc. (“Utility”’), and amends the Implementation
and License Agreement 6400001120 executed between the parties and dated as of March
25, 2008 (the “Agreement”).

WHEREAS the parties wish to amend the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree to the following.

1. The term of the Agreement shall be extended until December 31, 2011.

2. The attached Statement of Work (Appendix A) shall cover the engagement
between Positive Energy and Utility for the ongoing delivery of and expansion of
services.

3. As modified by this Amendment #1, Positive Energy and the Utility agree that the
terms and conditions set forth in the Agreement, and all exhibits, schedules,
addenda, and prior modifications thereto, shall remain in full force and effect and
shall govern, control, and contain the entire understanding between the parties
with respect to the subject matter of the Agreement, except as otherwise modified
by the express written agreement between the parties, including without limitation
the Purchase Order Form attached hereto as Appendix C.

EXECUTED as of the date first set forth above.

POSITIVE ENERGY, INC. PUGET SOUND ENERGY, INC.
By By

Name Name

Title Title
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Attachment 5

Federal Regulatory Requirements

EECBG Terms and Conditions

Special Provisions

A. Flow Down Requirement

Recipients must include these special terms and conditions in any subaward.

B. Segregation of Costs

Recipients must segregate the obligations and expenditures related to funding under the Recovery Act. Financial
and accounting systems should be revised as necessary to segregate, track and maintain these funds apart and
separate from other revenue streams. No part of the funds from the Recovery Act shall be commingled with any
other funds or used for a purpose other than that of making payments for costs allowable for Recovery Act
projects.

Prohibition on Use of Funds

None of the funds provided under this agreement derived from the American Recovery and Reinvestment Act of
2009, Pub. L. 111-5, may be used by any State or local government, or any private entity, for any casino or other
gambling establishment, aquarium, zoo, golf course, or swimming pool.

C. Access to Records

With respect to each financial assistance agreement awarded utilizing at least some of the funds appropriated or
otherwise made available by the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, any
representative of an appropriate inspector general appointed under section 3 or 8G of the Inspector General Act of
1988 (5 U.S.C. App.) or of the Comptroller General is authorized —

(1) to examine any records of the contractor or grantee, any of its subcontractors or subgrantees, or any State or
local agency administering such contract that pertain to, and involve transactions relation to, the subcontract,
subcontract, grant, or subgrant; and

(2) to interview any officer or employee of the contractor, grantee, subgrantee, or agency regarding such
transactions.

D. Publication

An application may contain technical data and other data, including trade secrets and/or privileged or confidential
information, which the applicant does not want disclosed to the public or used by the Government for any purpose
other than the application. To protect such data, the applicant should specifically identify each page including
each line or paragraph thereof containing the data to be protected and mark the cover sheet of the application with
the following Notice as well as referring to the Notice on each page to which the Notice applies:

Notice of Restriction on Disclosure and Use of Data
The data contained in pages ---- of this application have been submitted in confidence and contain trade secrets or
proprietary information, and such data shall be used or disclosed only for evaluation purposes, provided that if this
applicant receives an award as a result of or in connection with the submission of this application, DOE shall have
the right to use or disclose the data here to the extent provided in the award. This restriction does not limit the

Government’s right to use or disclose data obtained without restriction from any source, including the applicant.

Information about this agreement will be published on the Internet and linked to the website www.recovery.gov ,
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maintained by the Accountability and Transparency Board. The Board may exclude posting contractual or other
information on the website on a case-by-case basis when necessary to protect national security or to protect
information that is not subject to disclosure under sections 552 and 552a of title 5, United States Code.

Protecting State and Local Government and Contractor Whistleblowers

The requirements of Section 1553 of the Act are summarized below. They include, but are not limited to:

Prohibition on Reprisals: An employee of any non-Federal employer receiving covered funds under the American

Recovery and Reinvestment Act of 2009, Pub. L. 111-5, may not be discharged, demoted, or otherwise

discriminated against as a reprisal for disclosing, including a disclosure made in the ordinary course of an

employee’s duties, to the Accountability and Transparency Board, an inspector general, the Comptroller General, a

member of Congress, a State or Federal regulatory or law enforcement agency, a person with supervisory authority

over the employee (or other person working for the employer who has the authority to investigate, discover or

terminate misconduct, a court or grant jury, the head of a Federal agency, or their representatives information that

the employee believes is evidence of:

¢ gross management of an agency contract or grant relating to covered funds;

+  a gross waste of covered funds

*  asubstantial and specific danger to public health or safety related to the implementation or use of covered
funds;

* an abuse of authority related to the implementation or use of covered funds; or

*  as violation of law, rule, or regulation related to an agency contract (including the competition for or
negotiation of a contract) or grant, awarded or issued relating to covered funds.

Agency Action: Not later than 30 days after receiving an inspector general report of an alleged reprisal, the head
of the agency shall determine whether there is sufficient basis to conclude that the non-Federal employer has
subjected the employee to a prohibited reprisal. The agency shall either issue an order denying relief in whole or
in part or shall take one or more of the following actions:

*  Order the employer to take affirmative action to abate the reprisal.

»  Order the employer to reinstate the person to the position that the person held before the reprisal, together
with compensation including back pay, compensatory damages, employment benefits, and other terms and
conditions of employment that would apply to the person in that position if the reprisal had not been taken.

*  Order the employer to pay the employee an amount equal to the aggregate amount of all costs and expenses
(including attorneys’ fees and expert witnesses’ fees) that were reasonably incurred by the employee for or in
connection with, bringing the complaint regarding the reprisal, as determined by the head of a court of
competent jurisdiction.

Nonenforceablity of Certain Provisions Waiving Rights and remedies or Requiring Arbitration: Except as
provided in a collective bargaining agreement, the rights and remedies provided to aggrieved employees by this
section may not be waived by any agreement, policy, form, or condition of employment, including any predispute
arbitration agreement. No predispute arbitration agreement shall be valid or enforceable if it requires arbitration of
a dispute arising out of this section.

Requirement to Post Notice of Rights and Remedies: Any employer receiving covered funds under the American
Recovery and Reinvestment Act of 2009, Pub. L. 111-5, shall post notice of the rights and remedies as required
therein. (Refer to section 1553 of the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5,
www.Recovery.gov, for specific requirements of this section and prescribed language for the notices.).

Request for Reimbursement

Reserved

False Claims Act

Recipient and sub-recipients shall promptly refer to the DOE or other appropriate Inspector General any credible
evidence that a principal, employee, agent, contractor, sub-grantee, subcontractor or other person has submitted a

false claim under the False Claims Act or has committed a criminal or civil violation of laws pertaining to fraud,
conflict or interest, bribery, gratuity or similar misconduct involving those funds.
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Information in supporting of Recovery Act Reporting

Recipient may be required to submit backup documentation for expenditures of funds under the Recovery Act
including such items as timecards and invoices. Recipient shall provide copies of backup documentation at the
request of the Contracting Officer or designee.

Availability of Funds

Funds appropriated under the Recovery Act and obligated to this award are available for reimbursement of costs
until September 30, 2015.

Additional Funding Distribution and Assurance of Appropriate Use of Funds

Applicable if award is to a State Government or an Agency

Certification by Governor -- Not later than April 3, 2009, for funds provided to any State or agency thereof by the
American Reinvestment and Recovery Act of 2009, Pub. L. 111-5, the Governor of the State shall certify that: 1)

the state will request and use funds provided by the Act; and 2) the funds will be used to create jobs and promote

economic growth.

Acceptance by State Legislature -- If funds provided to any State in any division of the Act are not accepted for
use by the Governor, then acceptance by the State legislature, by means of the adoption of a concurrent resolution,
shall be sufficient to provide funding to such State.

Distribution — After adoption of a State legislature’s concurrent resolution, funding to the State will be for
distribution to local governments, councils of government, public entities, and public-private entities within the
State either by formula or at the State’s discretion.

Certifications

With respect to funds made available to State or local governments for infrastructure investments under the
American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, the Governor, mayor, or other chief executive,
as appropriate, certified by acceptance of this award that the infrastructure investment has received the full review
and vetting required by law and that the chief executive accepts responsibility that the infrastructure investment is
an appropriate use of taxpayer dollars. Recipient shall provide an additional certification that includes a
description of the investment, the estimated total cost, and the amount of covered funds to be used for posting on
the Internet. A State or local agency may not receive infrastructure investment funding from funds made available
by the Act unless this certification is made and posted.

REPORTING AND REGISTRATION REQUIREMENTS UNDER SECTION 1512 OF THE RECOVERY
ACT (MAY 2009)

This award requires the recipient to complete projects or activities which are funded under the American Recovery
and Reinvestment Act of 2009 (Recovery Act) and to report on use of Recovery Act funds provided through this
award. Information from these reports will be made available to the public.

The reports are due no later than ten calendar days after each calendar quarter in which the recipient receives the
assistance award funded in whole or in part by the Recovery Act.

Recipients and their first-tier recipients must maintain current registrations in the Central Contractor Registration
(http://www.ccr.gov) at all times during which they have active federal awards funded with Recovery Act funds. A
Dun and Bradstreet Data Universal Numbering System (DUNS) Number (http://www.dnb.com) is one of the
requirements for registration in the Central Contractor Registration.

The recipient shall report the information described in section 1512(c) of the Recovery Act using the reporting

instructions and data elements that will be provided online at http://www.FederalReporting.gov and ensure that
any information that is pre-filled is corrected or updated as needed.
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2. REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFACTURED GOODS -- SECTION 1605
OF THE AMERICAN RECOVERY AND REINVESTMENT ACT OF 2009 (MAY 2009)

THIS AWARD TERM IS APPLICABLE TO ANY RECOVERY ACT FUNDS FOR CONSTRUCTION,

ALTERATION, MAINTENANCE, OR REPAIR OF A PUBLIC BUILDING OR PUBLIC WORK AND THE

TOTAL PROJECT VALUE IS ESTIMATED LESS THAN $7,443,000. THIS AWARD TERM ALSO APPLIES

TO ALL SUBGRANTS AND CONTRACTS.

a. Definitions. As used in this award term and condition--

(D

@

3)

Manufactured good means a good brought to the construction site for incorporation into the building or work

that has been—

(i) Processed into a specific form and shape; or

(ii) Combined with other raw material to create a material that has different properties than the properties of
the individual raw materials.

Public building and public work means a public building of, and a public work of, a governmental entity (the
United States; the District of Columbia; commonwealths, territories, and minor outlying islands of the United
States; State and local governments; and multi-State, regional, or interstate entities which have governmental
functions). These buildings and works may include, without limitation, bridges, dams, plants, highways,
parkways, streets, subways, tunnels, sewers, mains, power lines, pumping stations, heavy generators, railways,
airports, terminals, docks, piers, wharves, ways, lighthouses, buoys, jetties, breakwaters, levees, and canals,
and the construction, alteration, maintenance, or repair of such buildings and works.

Steel means an alloy that includes at least 50 percent iron, between .02 and 2 percent carbon, and may include
other elements.

b. Domestic preference.

M

2)

3)

This award term and condition implements Section 1605 of the American Recovery and Reinvestment Act of
2009 (Recovery Act) (Pub. L. 111--5), by requiring that all iron, steel, and manufactured goods used in the
project are produced in the United States except as provided in paragraph (b)(3) and (b)(4) of this section and
condition.

This requirement does not apply to the material listed by the Federal Government as follows:
None
[Award official to list applicable excepted materials or indicate "none"]

The award official may add other iron, steel, and/or manufactured goods to the list in paragraph (b)(2) of this

section and condition if the Federal Government determines that--

(i) The cost of the domestic iron, steel, and/or manufactured goods would be unreasonable. The cost of
domestic iron, steel, or manufactured goods used in the project is unreasonable when the cumulative cost
of such material will increase the cost of the overall project by more than 25 percent;

(ii) The iron, steel, and/or manufactured good is not produced, or manufactured in the United States in
sufficient and reasonably available quantities and of a satisfactory quality; or

(iii) The application of the restriction of section 1605 of the Recovery Act would be inconsistent with the
public interest.

c.  Request for determination of inapplicability of Section 1605 of the Recovery Act .

9]

(1) Any recipient request to use foreign iron, steel, and/or manufactured goods in accordance with
paragraph (b)(3) of this section shall include adequate information for Federal Government valuation of
the request, including—

(A) A description of the foreign and domestic iron, steel, and/or manufactured goods;

(B) Unit of measure;
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(C) Quantity;

(D) Cost;

(E) Time of delivery or availability;

(F) Location of the project;

(G) Name and address of the proposed supplier; and

(H) A detailed justification of the reason for use of foreign iron, steel, and/or manufactured goods
cited in accordance with paragraph (b)(3) of this section.

(i) A request based on unreasonable cost shall include a reasonable survey of the market and a
completed cost comparison table in the format in paragraph (d) of this section.

(iii) The cost of iron, steel, and/or manufactured goods material shall include all delivery costs to the
construction site and any applicable duty.

(iv) Any recipient request for a determination submitted after Recovery Act funds have been obligated
for a project for construction, alteration, maintenance, or repair shall explain why the recipient
could not reasonably foresee the need for such determination and could not have requested the
determination before the funds were obligated. If the recipient does not submit a satisfactory
explanation, the award official need not make a determination.

(2) If the Federal Government determines after funds have been obligated for a project for construction,
alteration, maintenance, or repair that an exception to section 1605 of the Recovery Act applies, the award
official will amend the award to allow use of the foreign iron, steel, and/or relevant manufactured goods.
When the basis for the exception is nonavailability or public interest, the amended award shall reflect
adjustment of the award amount, redistribution of budgeted funds, and/or other actions taken to cover costs
associated with acquiring or using the foreign iron, steel, and/or relevant manufactured goods. When the basis
for the exception is the unreasonable cost of the domestic iron, steel, or manufactured goods, the award
official shall adjust the award amount or redistribute budgeted funds by at least the differential established in
2 CFR 176.110(a).

(3) Unless the Federal Government determines that an exception to section 1605 of the Recovery Act applies, use
of foreign iron, steel, and/or manufactured goods is noncompliant with section 1605 of the American
Recovery and Reinvestment Act.

d. Data. To permit evaluation of requests under paragraph (b) of this section based on unreasonable cost, the
Recipient shall include the following information and any applicable supporting data based on the survey of

suppliers:

Foreign and Domestic Items Cost Comparison

Description Unit of Measure Quantity Cost

(dollars)* List

name,

Item 1:

Foreign steel, iron, or manufactured good

Domestic steel, iron, or manufactured good
Item 2:

Foreign steel, iron , or manufactured good

Domestic steel, iron, or manufactured good

address, telephone number, email address, and contact for suppliers surveyed. Attach copy of response; if oral, attach
summary.

Include other applicable supporting information.
*Include all delivery costs to the construction site.

3. REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFACTURED GOODS (COVERED
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UNDER INTERNATIONAL AGREEMENTS)--SECTION 1605 OF THE AMERICAN RECOVERY AND
REINVESTMENT ACT OF 2009 (MAY 2009)

THIS AWARD TERM IS APPLICABLE TO ANY RECOVERY ACT FUNDS FOR CONSTRUCTION,

ALTERATION, MAINTENANCE, OR REPAIR OF A PUBLIC BUILDING OR PUBLIC WORK WITH A TOTAL

PROJECT VALUE OVER 37,443,000 THAT INVOLVES IRON, STEEL, AND/OR MANUFACTURED GOODS
MATERIALS COVERED UNDER INTERNATIONAL AGREEMENTS. THIS AWARD TERM ALSO APPLIES

TO ALL SUBGRANTS AND CONTRACTS.

a.

Definitions. As used in this award term and condition--
Designated country —

(1) A World Trade Organization Government Procurement Agreement country (Aruba, Austria, Belgium,
Bulgaria, Canada, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hong
Kong, Hungary, Iceland, Ireland, Israel, Italy, Japan, Korea (Republic of), Latvia, Liechtenstein, Lithuania,
Luxembourg, Malta, Netherlands, Norway, Poland, Portugal, Romania, Singapore, Slovak Republic, Slovenia,
Spain, Sweden, Switzerland, and United Kingdom,;

(2) A Free Trade Agreement (FTA) country (Australia, Bahrain, Canada, Chile, Costa Rica, Dominican Republic,
El Salvador, Guatemala, Honduras, Israel, Mexico, Morocco, Nicaragua, Oman, Peru, or Singapore); or

(3) A United States-European Communities Exchange of Letters (May 15, 1995) country: Austria, Belgium,
Bulgaria, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hungary, Ireland,
Italy, Latvia, Lithuania, Luxembourg, Malta, Netherlands, Poland, Portugal, Romania, Slovak Republic,
Slovenia, Spain, Sweden, and United Kingdom.

Designated country iron, steel, and/or manufactured goods —

(1) Is wholly the growth, product, or manufacture of a designated country; or

(2) Inthe case of a manufactured good that consist in whole or in part of materials from another country, has been
substantially transformed in a designated country into a new and different manufactured good distinct from
the materials from which it was transformed.

Domestic iron, steel, and/or manufactured good —

(1) Is wholly the growth, product, or manufacture of the United States; or

(2) Inthe case of a manufactured good that consists in whole or in part of materials from another country, has
been substantially transformed in the United States into a new and different manufactured good distinct from
the materials from which it was transformed. There is no requirement with regard to the origin of components
or subcomponents in manufactured goods or products, as long as the manufacture of the goods occurs in the

United States.

Foreign iron, steel, and/or manufactured good means iron, steel and/or manufactured good that is not domestic or
designated country iron, steel, and/or manufactured good.

Manufactured good means a good brought to the construction site for incorporation into the building or work that
has been--

(1) Processed into a specific form and shape; or

(2) Combined with other raw material to create a material that has different properties than the properties of the
individual raw materials.

Public building and public work means a public building of, and a public work of, a governmental entity (the
United States; the District of Columbia; commonwealths, territories, and minor outlying islands of the United
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States; State and local governments; and multi-State, regional, or interstate entities which have governmental
functions). These buildings and works may include, without limitation, bridges, dams, plants, highways,
parkways, streets, subways, tunnels, sewers, mains, power lines, pumping stations, heavy generators, railways,
airports, terminals, docks, piers, wharves, ways, lighthouses, buoys, jetties, breakwaters, levees, and canals,
and the construction, alteration, maintenance, or repair of such buildings and works.

Steel means an alloy that includes at least 50 percent iron, between .02 and 2 percent carbon, and may include
other elements.

b. TIron, steel, and manufactured goods.

)

@)

The award term and condition described in this section implements--

(1) Section 1605(a) of the American Recovery and Reinvestment Act of 2009 (Pub. L. 111--5) (Recovery
Act), by requiring that all iron, steel, and manufactured goods used in the project are produced in the
United States; and

(i1) Section 1605(d), which requires application of the Buy American requirement in a manner consistent
with U.S. obligations under international agreements. The restrictions of section 1605 of the Recovery
Act do not apply to designated country iron, steel, and/or manufactured goods. The Buy American
requirement in section 1605 shall not be applied where the iron, steel or manufactured goods used in the
project are from a Party to an international agreement that obligates the recipient to treat the goods and
services of that Party the same as domestic goods and services. This obligation shall only apply to
projects with an estimated value of $7,443,000 or more.

The recipient shall use only domestic or designated country iron, steel, and manufactured goods in performing
the work funded in whole or part with this award, except as provided in paragraphs (b)(3) and (b)(4) of this
section.

(3) The requirement in paragraph (b)(2) of this section does not apply to the iron, steel, and manufactured goods

“)

listed by the Federal Government as follows:
None
[Award official to list applicable excepted materials or indicate "none"]

The award official may add other iron, steel, and manufactured goods to the list in paragraph (b)(3) of this

section if the Federal Government determines that--

(i) The cost of domestic iron, steel, and/or manufactured goods would be unreasonable. The cost of domestic
iron, steel, and/or manufactured goods used in the project is unreasonable when the cumulative cost of
such material will increase the overall cost of the project by more than 25 percent;

(i) The iron, steel, and/or manufactured good is not produced, or manufactured in the United States in
sufficient and reasonably available commercial quantities of a satisfactory quality; or

(iii) The application of the restriction of section 1605 of the Recovery Act would be inconsistent with the
public interest.

¢.  Request for determination of inapplicability of section 1605 of the Recovery Act or the Buy American Act.

ey

(i)  Any recipient request to use foreign iron, steel, and/or manufactured goods in accordance with
paragraph (b)(4) of this section shall include adequate information for Federal Government evaluation of
the request, including--

(A) A description of the foreign and domestic iron, steel, and/or manufactured goods;

(B)  Unit of measure;

(C)  Quantity;

(D) Cost;

(E) Time of delivery or availability;

(F)  Location of the project;

(G) Name and address of the proposed supplier; and

(H) A detailed justification of the reason for use of foreign iron, steel, and/or manufactured goods
cited in accordance with paragraph (b)(4) of this section.
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(ii) A request based on unreasonable cost shall include a reasonable survey of the market and a completed
cost comparison table in the format in paragraph (d) of this section.

(iii) The cost of iron, steel, or manufactured goods shall include all delivery costs to the construction site and
any applicable duty.

(iv) Any recipient request for a determination submitted after Recovery Act funds have been obligated for a
project for construction, alteration, maintenance, or repair shall explain why the recipient could not
reasonably foresee the need for such determination and could not have requested the determination before
the funds were obligated. If the recipient does not submit a satisfactory explanation, the award official
need not make a determination.

(2) If the Federal Government determines after funds have been obligated for a project for construction,
alteration, maintenance, or repair that an exception to section 1603 of the Recovery Act applies, the award
official will amend the award to allow use of the foreign iron, steel, and/or relevant manufactured goods.
When the basis for the exception is nonavailability or public interest, the amended award shall reflect
adjustment of the award amount, redistribution of budgeted funds, and/or other appropriate actions taken to
cover costs associated with acquiring or using the foreign iron, steel, and/or relevant manufactured goods..
When the basis for the exception is the unreasonable cost of the domestic iron, steel, or manufactured goods,
the award official shall adjust the award amount or redistribute budgeted funds, as appropriate, by at least the
differential established in 2 CFR 176.110(a).

(3) Unless the Federal Government determines that an exception to section 1605 of the Recovery Act applies, use
of foreign iron, steel, and/or manufactured goods other than designated country iron, steel, and/or
manufactured goods is noncompliant with the applicable Act.

d. Data. To permit evaluation of requests under paragraph (b) of this section based on unreasonable cost, the
applicant shall include the following information and any applicable supporting data based on the survey of

suppliers:
Foreign and Domestic Items Cost Comparison
Description Unit of Quantity Cost List
Measure (dollars)*
Item 1:

Foreign steel, iron, or manufactured good

Domestic steel, iron, or manufactured good
Item 2:

Foreign steel, iron , or manufactured good

Domestic steel, iron, or manufactured good

name, address, telephone number, email address, and contact for suppliers surveyed. Attach copy of response; if oral,
attach summary. '

Include other applicable supporting information.
*Include all delivery costs to the construction site.

4.  WAGE RATE REQUIREMENTS UNDER SECTION 1606 OF THE RECOVERY ACT (MAY 2009)
THIS AWARD TERM IS APPLICABLE TO RECOVERY ACT PROGRAMS ORACTIVITIES THAT MAY

INVOLVE CONSTRUCTION, ALTERATION, MAINTENANCE, OR REPAIR. THIS AWARD TERM ALSO
APPLIES TOALL SUBGRANTS AND CONTRACTS.

a. Section 1606 of the Recovery Act requires that all laborers and mechanics employed by contractors and
subcontractors on projects funded directly by or assisted in whole or in part by and through the Federal

Not Specified/Other 8



Government pursuant to the Recovery Act shall be paid wages at rates not less than those prevailing on projects of
a character similar in the locality as determined by the Secretary of Labor in accordance with subchapter IV of
chapter 31 of title 40, United States Code.

Pursuant to Reorganization Plan No. 14 and the Copeland Act, 40 U.S.C. 3145, the Department of Labor has
issued regulations at 29 CFR parts 1, 3, and 5 to implement the Davis-Bacon and related Acts. Regulations in 29
CFR 5.5 instruct agencies concerning application of the standard Davis-Bacon contract clauses set forth in that
section. Federal agencies providing grants, cooperative agreements, and loans under the Recovery Act shall ensure
that the standard Davis-Bacon contract clauses found in 29 CFR 5.5(a) are incorporated in any resultant covered
contracts that are in excess of $2,000 for construction, alteration or repair (including painting and decorating).

b. For additional guidance on the wage rate requirements of section 1606, contact your awarding agency. Recipients
of grants, cooperative agreements and loans should direct their initial inquiries concerning the application of
Davis-Bacon requirements to a particular federally assisted project to the Federal agency funding the project. The
Secretary of Labor retains final coverage authority under Reorganization Plan Number 14.

RECOVERY ACT TRANSACTIONS LISTED IN SCHEDULE OF EXPENDITURES OF FEDERAL
AWARDS AND RECIPIENT RESPONSIBILITIES FOR INFORMING SUBRECIPIENTS (MAY 2009)

a. To maximize the transparency and accountability of funds authorized under the American Recovery and
Reinvestment Act of 2009 (Pub. L. 111--5) (Recovery Act) as required by Congress and in accordance with 2 CFR
215.21 "Uniform Administrative Requirements for Grants and Agreements" and OMB Circular A--102 Common
Rules provisions, recipients agree to maintain records that identify adequately the source and application of
Recovery Act funds. OMB Circular A--102 is available at
http://www.whitehouse.gov/omb/circulars/a102/a102.html

b. For recipients covered by the Single Audit Act Amendments of 1996 and OMB Circular A--133, "Audits of States,
Local Governments, and Non-Profit Organizations," recipients agree to separately identify the expenditures for
Federal awards under the Recovery Act on the Schedule of Expenditures of Federal Awards (SEFA) and the Data
Collection Form (SF--SAC) required by OMB Circular A--133. OMB Circular A--133 is available at
http://www.whitehouse.gov/omb/circulars/al33/a133.html. This shall be accomplished by identifying expenditures
for Federal awards made under the Recovery Act separately on the SEFA, and as separate rows under Item 9 of
Part IIT on the SF--SAC by CFDA number, and inclusion of the prefix "ARRA-" in identifying the name of the
Federal program on the SEFA and as the first characters in Item 9d of Part IIT on the SF--SAC.

c. Recipients agree to separately identify to each subrecipient, and document at the time of subaward and at the time
of disbursement of funds, the Federal award number, CFDA number, and amount of Recovery Act funds. When a
recipient awards Recovery Act funds for an existing program, the information furnished to subrecipients shall
distinguish the subawards of incremental Recovery Act funds from regular subawards under the existing program.

d. Recipients agree to require their subrecipients to include on their SEFA information to specifically identify
Recovery Act funding similar to the requirements for the recipient SEFA described above. This information is
needed to allow the recipient to properly monitor subrecipient expenditure of ARRA funds as well as oversight by
the Federal awarding agencies, Offices of Inspector General and the Government Accountability Office.

DAVIS BACON ACT REQUIREMENTS (MAY 2009)
THIS AWARD TERM IS APPLICABLE TO ARRA AWARDS WHEN WAGE RATE REQUIREMENTS UNDER

SECTION 1606 OF THE RECOVERY ACT TERM IS APPLICABLE. THIS AWARD TERM IS ALSO
APPLICABLE TO SUBGRANTS AND CONTRACTS.

Note: Where necessary to make the context of these articles applicable to this award, the term “Contractor’” shall mean
“Recipient” and the term “Subcontractor” shall mean “Subrecipient or Subcontractor” per the following definitions.

Recipient means the organization, individual, or other entity that receives an award from DOE and is financially
accountable for the use of any DOE funds or property provided for the performance of the project, and is legally
responsible for carrying out the terms and conditions of the award.

O
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Subrecipient means the legal entity to which a subaward is made and which is accountable to the recipient for the use
of the funds provided. The term may include foreign or international organizations (such as agencies of the United
Nations).

Davis-Bacon Act

(a) Definition.—"Site of the work”—

&)

)

3)

(®) (1)

@)

3)

4)

Means--

(i) The primary site of the work. The physical place or places where the construction called for in the award
will remain when work on it is completed; and

(ii) The secondary site of the work, if any. Any other site where a significant portion of the building or work
is constructed, provided that such site is—
(A) Located in the United States; and
(B) Established specifically for the performance of the award or project;

Except as provided in paragraph (3) of this definition, includes any fabrication plants, mobile factories, batch

plants, borrow pits, job headquarters, tool yards, etc., provided—

(i) They are dedicated exclusively, or nearly so, to performance of the award or project; and

(ii) They are adjacent or virtually adjacent to the “primary site of the work™ as defined in paragraph (a)(1)(i),
or the “secondary site of the work™ as defined in paragraph (a)(1)(ii) of this definition;

Does not include permanent home offices, branch plant establishments, fabrication plants, or tool yards of a
Contractor or subcontractor whose locations and continuance in operation are determined wholly without
regard to a particular Federal award or project. In addition, fabrication plants, batch plants, borrow pits, job
headquarters, yards, etc., of a commercial or material supplier which are established by a supplier of materials
for the project before opening of bids and not on the Project site, are not included in the “site of the work.”
Such permanent, previously established facilities are not a part of the “site of the work™ even if the operations
for a period of time may be dedicated exclusively or nearly so, to the performance of a award.

All Iaborers and mechanics employed or working upon the site of the work will be paid unconditionally and
not less often than once a week, and without subsequent deduction or rebate on any account (except such
payroll deductions as are permitted by regulations issued by the Secretary of Labor under the Copeland Act
(29 CFR Part 3)), the full amount of wages and bona fide fringe benefits (or cash equivalents thereof) due at
time of payment computed at rates not less than those contained in the wage determination of the Secretary of
Labor which is attached hereto and made a part hereof, or as may be incorporated for a secondary site of the
work, regardless of any contractual relationship which may be alleged to exist between the Contractor and
such laborers and mechanics. Any wage determination incorporated for a secondary site of the work shall be
effective from the first day on which work under the award was performed at that site and shall be
incorporated without any adjustment in award price or estimated cost. Laborers employed by the construction
Contractor or construction subcontractor that are transporting portions of the building or work between the
secondary site of the work and the primary site of the work shall be paid in accordance with the wage
determination applicable to the primary site of the work.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under section 1(b)(2) of the
Davis-Bacon Act on behalf of laborers or mechanics are considered wages paid to such laborers or mechanics,
subject to the provisions of paragraph (e) of this article; also, regular contributions made or costs incurred for
more than a weekly period (but not less often than quarterly) under plans, funds, or programs which cover the
particular weekly period, are deemed to be constructively made or incurred during such period.

Such laborers and mechanics shall be paid not less than the appropriate wage rate and fringe benefits in the
wage determination for the classification of work actually performed, without regard to skill, except as
provided in the article entitled Apprentices and Trainees. Laborers or mechanics performing work in more
than one classification may be compensated at the rate specified for each classification for the time actually
worked therein; provided, that the employer’s payroll records accurately set forth the time spent in each
classification in which work is performed.

The wage determination (including any additional classifications and wage rates conformed under paragraph
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@)
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(c) of this article) and the Davis-Bacon poster (WH-1321) shall be posted at all times by the Contractor and its
subcontractors at the site of the work in a prominent and accessible place where it can be easily seen by the
workers.

The Contracting Officer shall require that any class of laborers or mechanics which is not listed in the wage

determination and which is to be employed under the award shall be classified in conformance with the wage

determination. The Contracting Officer shall approve an additional classification and wage rate and fringe

benefits therefore only when all the following criteria have been met:

(i) The work to be performed by the classification requested is not performed by a classification in the wage
determination.

(i1) The classification is utilized in the area by the construction industry.

(iii) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship to the
wage rates contained in the wage determination.

If the Contractor and the laborers and mechanics to be employed in the classification (if known), or their
representatives and the Contracting Officer agree on the classification and wage rate (including the amount
designated for fringe benefits, where appropriate), a report of the action taken shall be sent by the Contracting
Officer to the Administrator of the:

Wage and Hour Division

Employment Standards Administration
U.S. Department of Labor
Washington, DC 20210

The Administrator or an authorized representative will approve, modify, or disapprove every additional
classification action within 30 days of receipt and so advise the Contracting Officer or will notify the
Contracting Officer within the 30-day period that additional time is necessary.

In the event the Contractor, the laborers or mechanics to be employed in the classification, or their
representatives, and the Contracting Officer do not agree on the proposed classification and wage rate
(including the amount designated for fringe benefits, where appropriate), the Contracting Officer shall refer
the questions, including the views of all interested parties and the recommendation of the Contracting Officer,
to the Administrator of the Wage and Hour Division for determination. The Administrator, or an authorized
representative, will issue a determination within 30 days of receipt and so advise the Contracting Officer or
will notify the Contracting Officer within the 30-day period that additional time is necessary.

The wage rate (including fringe benefits, where appropriate) determined pursuant to subparagraphs (c)(2) and
()(3) of this article shall be paid to all workers performing work in the classification under this award from
the first day on which work is performed in the classification.

(d) Whenever the minimum wage rate prescribed in the award for a class of laborers or mechanics includes a fringe benefit
which is not expressed as an hourly rate, the Contractor shall either pay the benefit as stated in the wage determination
or shall pay another bona fide fringe benefit or an hourly cash equivalent thereof.

(e)

If the Contractor does not make payments to a trustee or other third person, the Contractor may consider as part of the
wages of any laborer or mechanic the amount of any costs reasonably anticipated in providing bona fide fringe benefits
under a plan or program; provided, that the Secretary of Labor has found, upon the written request of the Contractor,
that the applicable standards of the Davis-Bacon Act have been met. The Secretary of Labor may require the
Contractor to set aside in a separate account assets for the meeting of obligations under the plan or program.

Rates of Wages

The minimum wages to be paid laborers and mechanics under this award involved in performance of work at the project
site, as determined by the Secretary of Labor to be prevailing for the corresponding classes of laborers and mechanics
employed on projects of a character similar to the contract work in the pertinent locality, are included as an attachment to
this award. These wage rates are minimum rates and are not intended to represent the actual wage rates that the Contractor
may have to pay.
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Payrolls and Basic Records

(a)

Payrolls and basic records relating thereto shall be maintained by the Contractor during the course of the work and
preserved for a period of 3 years thereafter for all laborers and mechanics working at the site of the work. Such records
shall contain the name, address, and social security number of each such worker, his or her correct classification,
hourly rates of wages paid (including rates of contributions or costs anticipated for bona fide fringe benefits or cash
equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act), daily and weekly number of
hours worked, deductions made, and actual wages paid. Whenever the Secretary of Labor has found, under paragraph
(d) of the article entitled Davis-Bacon Act, that the wages of any laborer or mechanic include the amount of any costs
reasonably anticipated in providing benefits under a plan or program described in section 1(b)(2)(B) of the Davis-
Bacon Act, the Contractor shall maintain records which show that the commitment to provide such benefits is
enforceable, that the plan or program is financially responsible, and that the plan or program has been communicated in
writing to the laborers or mechanics affected, and records which show the costs anticipated or the actual cost incurred
in providing such benefits. Contractors employing apprentices or trainees under approved programs shall maintain
written evidence of the registration of apprenticeship programs and certification of trainee programs, the registration of
the apprentices and trainees, and the ratios and wage rates prescribed in the applicable programs.

(b) (1) The Contractor shall submit weekly for each week in which any award work is performed a copy of all payrolls to

(©)

the Contracting Officer. The payrolls submitted shall set out accurately and completely all of the information
required to be maintained under paragraph (a) of this article. This information may be submitted in any form
desired. Optional Form WH-347 (Federal Stock Number 029-005-00014-1) is available for this purpose and may
be purchased from the --

Superintendent of Documents U.S. Government Printing Office Washington, DC 20402
The Prime Contractor is responsible for the submission of copies of payrolls by all subcontractors.

(2) Each payroll submitted shall be accompanied by a “Statement of Compliance,” signed by the Contractor or
subcontractor or his or her agent who pays or supervises the payment of the persons employed under the award
and shall certify --

(i) That the payroll for the payroll period contains the information required to be maintained under paragraph (a)
of this article and that such information is correct and complete;

(ii) That each laborer or mechanic (including each helper, apprentice, and trainee) employed on the award during
the payroll period has been paid the full weekly wages earned, without rebate, either directly or indirectly, and

permissible deductions as set forth in the Regulations, 29 CFR Part 3; and

(iii) That each laborer or mechanic has been paid not less than the applicable wage rates and fringe benefits or
cash equivalents for the classification of work performed, as specified in the applicable wage determination
incorporated into the award.

(3) The weekly submission of a properly executed certification set forth on the reverse side of Optional Form WH-347
shall satisfy the requirement for submission of the “Statement of Compliance” required by subparagraph (b)(2) of
this article.

(4) The falsification of any of the certifications in this article may subject the Contractor or subcontractor to civil or
criminal prosecution under Section 1001 of Title 18 and Section 3729 of Title 31 of the United States Code.

The Contractor or subcontractor shall make the records required under paragraph (a) of this article available for
inspection, copying, or transcription by the Contracting Officer or authorized representatives of the Contracting Officer
or the Department of Labor. The Contractor or subcontractor shall permit the Contracting Officer or representatives of
the Contracting Officer or the Department of Labor to interview employees during working hours on the job. If the
Contractor or subcontractor fails to submit required records or to make them available, the Contracting Officer may,
after written notice to the Contractor, take such action as may be necessary to cause the suspension of any further
payment. Furthermore, failure to submit the required records upon request or to make such records available may be
grounds for debarment action pursuant to 29 CFR 5.12.

Withholding of Funds
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The Contracting Officer shall, upon his or her own action or upon written request of an authorized representative of the
Department of Labor, withhold or cause to be withheld from the Contractor under this award or any other Federal
award with the same Prime Contractor, or any other federally assisted award subject to Davis-Bacon prevailing wage
requirements, which is held by the same Prime Contractor, so much of the accrued payments or advances as may be
considered necessary to pay laborers and mechanics, including apprentices, trainees, and helpers, employed by the
Contractor or any subcontractor the full amount of wages required by the award. In the event of failure to pay any
laborer or mechanic, including any apprentice, trainee, or helper, employed or working on the site of the work, all or
part of the wages required by the award, the Contracting Officer may, after written notice to the Contractor, take such
action as may be necessary to cause the suspension of any further payment, advance, or guarantee of funds until such
violations have ceased.

Apprentices and Trainees
(a) Apprentices.

(1) An apprentice will be permitted to work at less than the predetermined rate for the work they performed when
they are employed—

(i) Pursuant to and individually registered in a bona fide apprenticeship program registered with the U.S.
Department of Labor, Employment and Training Administration, Office of Apprenticeship and Training,
Employer, and Labor Services (OATELS) or with a State Apprenticeship Agency recognized by the
OATELS; or

(i1) In the first 90 days of probationary employment as an apprentice in such an apprenticeship program, even
though not individually registered in the program, if certified by the OATELS or a State Apprenticeship
Agency (where appropriate) to be eligible for probationary employment as an apprentice.

(2) The allowable ratio of apprentices to journeymen on the job site in any craft classification shall not be greater
than the ratio permitted to the Contractor as to the entire work force under the registered program.

(3) Any worker listed on a payroll at an apprentice wage rate, who is not registered or otherwise employed as
stated in paragraph (a)(1) of this article, shall be paid not less than the applicable wage determination for the
classification of work actually performed. In addition, any apprentice performing work on the job site in
excess of the ratio permitted under the registered program shall be paid not less than the applicable wage rate
on the wage determination for the work actually performed.

(4) Where a contractor is performing construction on a project in a locality other than that in which its program is
registered, the ratios and wage rates (expressed in percentages of the journeyman’s hourly rate) specified in
the Contractor’s or subcontractor’s registered program shall be observed. Every apprentice must be paid at not
less than the rate specified in the registered program for the apprentice’s level of progress, expressed as a
percentage of the journeyman hourly rate specified in the applicable wage determination.

(5) Apprentices shall be paid fringe benefits in accordance with the provisions of the apprenticeship program. If
the apprenticeship program does not specify fringe benefits, apprentices must be paid the full amount of fringe
benefits listed on the wage determination for the applicable classification. If the Administrator determines that
a different practice prevails for the applicable apprentice classification, fringes shall be paid in accordance
with that determination.

(6) Inthe event OATELS, or a State Apprenticeship Agency recognized by OATELS, withdraws approval of an
apprenticeship program, the Contractor will no longer be permitted to utilize apprentices at less than the
applicable predetermined rate for the work performed until an acceptable program is approved.

(b) Trainees.

(1) Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less than the predetermined rate
for the work performed unless they are employed pursuant to and individually registered in a program which
has received prior approval, evidenced by formal certification by the U.S. Department of Labor, Employment
and Training Administration, Office of Apprenticeship Training, Employer, and Labor Services (OATELS).
The ratio of trainees to journeymen on the job site shall not be greater than permitted under the plan approved
by OATELS.
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(2) Every trainee must be paid at not less than the rate specified in the approved program for the trainee’s level of
progress, expressed as a percentage of the journeyman hourly rate specified in the applicable wage
determination. Trainees shall be paid fringe benefits in accordance with the provisions of the trainee program.
If the trainee program does not mention fringe benefits, trainees shall be paid the full amount of fringe
benefits listed in the wage determination unless the Administrator of the Wage and Hour Division determines
that there is an apprenticeship program associated with the corresponding journeyman wage rate in the wage
determination which provides for less than full fringe benefits for apprentices. Any employee listed on the
payroll at a trainee rate who is not registered and participating in a training plan approved by the OATELS
shall be paid not less than the applicable wage rate in the wage determination for the classification of work
actually performed. In addition, any trainee performing work on the job site in excess of the ratio permitted
under the registered program shall be paid not less than the applicable wage rate in the wage determination for
the work actually performed.

(3) In the event OATELS withdraws approval of a training program, the Contractor will no longer be permitted to
utilize trainees at less than the applicable predetermined rate for the work performed until an acceptable
program is approved.

(d) Equal employment opportunity. The utilization of apprentices, trainees, and journeymen under this article
shall be in conformity with the equal employment opportunity requirements of Executive Order 11246, as
amended, and 29 CFR Part 30.

Compliance with Copeland Act Requirements

The Contractor shall comply with the requirements of 29 CFR Part 3, which are hereby incorporated by reference in
this award.

Subcontracts (Labor Standards)

(a)

(b)

Definition. “Construction, alteration or repair,” as used in this article means all types of work done by laborers

and mechanics employed by the construction Contractor or construction subcontractor on a particular building or

work at the site thereof, including without limitation—

(1) Altering, remodeling, installation (if appropriate) on the site of the work of items fabricated off-site;

(2) Painting and decorating;

(3) Manufacturing or furnishing of materials, articles, supplies, or equipment on the site of the building or work;

(4) Transportation of materials and supplies between the site of the work within the meaning of paragraphs
(a)(1)(@) and (ii) of the “site of the work™ as defined in the article entitled Davis Bacon Act of this award, and
a facility which is dedicated to the construction of the building or work and is deemed part of the site of the
work within the meaning of paragraph (2) of the “site of work™ definition; and

(5) Transportation of portions of the building or work between a secondary site where a significant portion of the
building or work is constructed, which is part of the “site of the work™ definition in paragraph (a)(1)(ii) of the
Davis-Bacon Act article, and the physical place or places where the building or work will remain (paragraph

(a)(1)(i) of the Davis Bacon Act article, in the “site of the work™ definition).

The Contractor or subcontractor shall insert in any subcontracts for construction, alterations and repairs within the
United States the articles entitled—

(1) Davis-Bacon Act;

(2) Contract Work Hours and Safety Standards Act -- Overtime Compensation (if the article is included in this
award);

(3) Apprentices and Trainees;
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(4) Payrolls and Basic Records;

(5) Compliance with Copeland Act Requirements;

(6) Withholding of Funds;

(7) Subcontracts (Labor Standards);

(8) Contract Termination — Debarment;

(9) Disputes Concerning Labor Standards;

(10) Compliance with Davis-Bacon and Related Act Regulations; and
(11)Certification of Eligibility.

(c) The Prime Contractor shall be responsible for compliance by any subcontractor or lower tier subcontractor
performing construction within the United States with all the award articles cited in paragraph (b).

(d) (1)Within 14 days after issuance of the award, the Contractor shall deliver to the Contracting Officer a completed
Standard Form (SF) 1413, Statement and Acknowledgment, for each subcontract for construction within the
United States, including the subcontractor’s signed and dated acknowledgment that the articles set forth in
paragraph (b) of this article have been included in the subcontract.

Within 14 days after the award of any subsequently awarded subcontract the Contractor shall deliver to the
Contracting Officer an updated completed SF 1413 for such additional subcontract.

(e) The Contractor shall insert the substance of this article, including this paragraph (e) in all subcontracts for
construction within the United States.

Contract Termination -- Debarment

A breach of the award articles entitled Davis-Bacon Act, Contract Work Hours and Safety Standards Act -- Overtime
Compensation, Apprentices and Trainees, Payrolls and Basic Records, Compliance with Copeland Act Requirements,
Subcontracts (Labor Standards), Compliance with Davis-Bacon and Related Act Regulations, or Certification of
Eligibility may be grounds for termination of the whole award or in part for the Recovery Act covered work only, and
for debarment as a Contractor and subcontractor as provided in 29 CFR 5.12.

Compliance with Davis-Bacon and Related Act Regulations

All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR Parts 1, 3, and 5 are hereby
incorporated by reference in this award.

Disputes Concerning Labor Standards

The United States Department of Labor has set forth in 29 CFR Parts 5, 6, and 7 procedures for resolving disputes
concerning labor standards requirements. Such disputes shall be resolved in accordance with those procedures and not
the Disputes and Appeals as defined in 10 CFR 600.22. Disputes within the meaning of this article include disputes
between the Contractor (or any of its subcontractors) and the contracting agency, the U.S. Department of Labor, or the
employees or their representatives.

Certification of Eligibility
(a) By entering into this award, the Contractor certifies that neither it (nor he or she) nor any person or firm who has

an interest in the Contractor’s firm is a person or firm ineligible to be awarded Government awards by virtue of
section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

Not Specified/Other 15



(b) No part of this award shall be subcontracted to any person or firm ineligible for award of a Government award by
virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(c) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.
Approval of Wage Rates

All straight time wage rates, and overtime rates based thereon, for laborers and mechanics engaged in work under this
award must be submitted for approval in writing by the head of the contracting activity or a representative expressly
designated for this purpose, if the straight time wages exceed the rates for corresponding classifications contained in
the applicable Davis-Bacon Act minimum wage determination included in the award. Any amount paid by the
Contractor to any laborer or mechanic in excess of the agency approved wage rate shall be at the expense of the
Contractor and shall not be reimbursed by the Government. If the Government refuses to authorize the use of the
overtime, the Contractor is not released from the obligation to pay employees at the required overtime rates for any
overtime actually worked.

HISTORIC PRESERVATION

Prior to the expenditure of Federal funds to alter any structure or site, the Recipient is required to comply with the
requirements of Section 106 of the National Historic Preservation Act (NHPA), consistent with DOE’s 2009 letter of
delegation of authority regarding the NHPA. Section 106 applies to historic properties that are listed in or eligible for
listing in the National Register of Historic Places. In order to fulfill the requirements of Section 106, the Recipient
must contact the State Historic Preservation Officer (SHPO), and, if applicable, the Tribal Historic Preservation Officer
(THPO), to coordinate the Section 106 review outlined in 36 CFR Part 800. SHPO contact information is available at
the following link: http://www.ncshpo.org/find/index.htm. THPO contact information is available at the following
link: http://www.nathpo.org/map.html.

Section 110(k) of the NHPA applies to DOE funded activities. Recipients shall avoid taking any action that results in
an adverse effect to historic properties pending compliance with Section 106.

Recipients should be aware that the DOE Contracting Officer will consider compliance with Section 106 of NHPA
complete only after the Recipient has submitted adequate background documentation to the SHPO/THPO for its
review, and the SHPO/THPO has provided written concurrence to the Recipient that it does not object to its Section
106 finding or determination. Recipient shall provide a copy of this concurrence to the Contracting Officer.
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Bill #7

Washington

CITY COUNCIL AGENDA BILL

Subject: Planning Commission transmittal of Town  Meeting Date: July 27, 2010
Center Interim Stormwater and Streets standards
Date Submitted: July 21, 2010

Originating Department: Community Development

Clearances:
Action Required: Receive transmittal from X City Manager [ ] Police
Planning Commission Chair

[] Public Works [ ]Fire

X Building/Planning D Attorney

Exhibits:
1. Transmittal letter from Planning
Commission
2. Recommended Town Center Interim
Stormwater standards (21B.85)
3. Recommended Town Center Interim Street
standards (21B.96)

Budgeted Amount: N/A

Summary Statement: The Planning Commission and City Council held a joint meeting on July 13,
2010 for a Public Hearing on the proposed Town Center Interim Stormwater and Street standards. The
Planning Commission, at their meeting of July 15, 2010 reviewed these proposed standards, made
modifications and then made a motion to recommend the amended standards to the City Council. The
Planning Commission vote to recommend the standards was unanimous. The Planning Commission
Chair, Mr. Vance will formally transmit the recommendations to City Council via a transmittal letter
and will provide a brief presentation on this item.
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Background: The Town Center Interim Stormwater and Streets standards are part of the Town
Center development regulations and implement policies and goals established in the Town Center
Plan and Town Center Infrastructure Plan.

Financial Impact: None.

Recommended Motion: Receive transmittal from Planning Commission
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Planning Commission

801 — 228™ Avenue SE e Sammamish, WA 98075 e Phone: 425-295-0500 e Fax: 425-295-0600 e web: www.ci.sammamish.wa.us

TRANSMITTAL LETTER TO CITY COUNCIL
Dear Mayor and City Council:
The City of Sammamish Planning Commission is pleased to transmit our recommendations for the Town
Center interim Stormwater and Streets Standards. The motion to recommend these standards, as amended,
was made at the July 15, 2010 meeting and passed unanimously (6-0). Attached to this transmittal are the
recommended standards with our amended language highlighted within the documents.

In many respects, these recommendations follow on our earlier review and transmittal of recommended
Town Center zoning and development regulations that were forwarded to the Council in January, 2010.

Interim Stor mwater Standards

The Planning Commission reviewed the Town Center Stormwater Master Plan as part of the Town Center
development regulations process. The interim stormwater standards reference Appendix G (a new section)
in that Master Plan.

Included in the transmittal letter sent to City Council last January, 2010 recommendations for Town Center
zoning and development regulations as the following:

e Town Center Sormwater Master Plan This master plan analyzed and provided recommendations
for mitigation actions within the context of the entire Town Center area. It is an analysis included
as a mitigation element in the Town Center Plan process Draft Environmental Impact Statement.
Early on, the Planning Commission required Low Impact Development (LID) Sormwater
Management to be an integral part of Town Center development. Managing storm water closer to
the source also required Development regulations allowing for and requiring these approaches.

The Planning Commission, in forwarding these interim storm water standards believes that these proposed
standards embody and will implement the Planning Commission’s earlier recommendation that Low Impact
Development be given a high priority in Town Center Development.

Specific amendments we recommended as applicable included:

e Indefining “exceptions,” provide for more certainty that existing homeowners will not be adversely
affected for minor improvements to their properties,
o Clarify that facilities could serve multiple properties with shared ownership.

[Note: one additional change we recommend would include *“aesthetic storm water treatments” as a site
amenity to access the commercial incentive square footage pool; this recommendation would modify
language in 21B.25.040 (2) (b).]
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Interim Street Standards

The following was also included in the earlier transmittal letter (January, 2010):

e The Planning Commission, in sending the recommended development regulations to City Council in
January, 2010 had also reviewed the Town Center Infrastructure Plan. This plan provides a
framework for development in the core mixed-use A-1 zone. It provides guidance to private
developers regarding core development principles and infrastructure that accomplish the intent of the
Town Center Plan. An important element of this analysis was to provide for integrated development
patterns, and to see where multiple objectives could be achieved through the Development
regulations.

The recommended interim street standards are consistent with the development pattern and form outlined in
the Infrastructure Plan.

Specific amendments we recommended as applicable included:

e Created the option of angled back-in parking (may need to modify sidewalk to address any impact from
bumper overhang)

e Included bicycle parking that could be utilized as a roadside feature.

We feel that these interim storm water and streets standards for Town Center implement the goals and

policies of the Town Center Plan and are also consistent with the recommended Town Center development

regulations.

Sincerely,

Tom Vance, Chair
Planning Commission
Attachments:

Town Center Interim Stormwater standards
Town Center Interim Streets
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APPENDIX G
Interim Stormwater Development Standards
(July 7, 2010) for Sammamish Town Center
Recommended by Planning Commission July 15, 2010

Purposeand I ntent

The Sammamish Town Center is located at the headwaters of the Thompson and
Inglewood Basins, which contain sensitive natural resources such as:

o Ebright Creek, one of only a few streams in the Lake Sammamish watershed that
supports late-run kokanee salmon,

e Large high quality wetlands that provide flow attenuation to Ebright Creek,
minimizing erosive forces from peak runoff, and

o Critical Aquifer Recharge Areas that serve to preserve deep groundwater aquifers
for municipal uses.

The goal of the stormwater management approach for the Town Center is to use low
impact development (LID) techniques to meet stormwater management requirements that
will be required through adoption of a stormwater manual equivalent to the 2005 Western
Washington Ecology Manual. Ecology has convened two workgroups to evaluate
technical feasibility and implementation aspects of wide-spread use of LID. In the
absence of a definition of LID feasibility, the intent of the stormwater development code
for the Town Center is to institute a performance standard that limits the offsite discharge
of stormwater volumes to the average annual stormwater volumes produced from pre-
developed forested conditions to achieve sustainability goals and preserve natural
resources. It is the intent that this will be an interim standard until the Ecology technical
committee develops definitions for LID and feasibility. Once Ecology has an official
position, then the City may adopt it with or without modifications, and this interim
standard will no longer be in effect.

Goals
The specific goals of this stormwater development standards are:

1) To support and achieve the sustainability goals for the Town Center as described
in the Town Center Plan (City of Sammamish 2008)

2) To preserve natural resources of sensitive wetlands, critical aquifer recharge
areas, and Ebright Creek’s kokanee spawning habitat.

3) To provide opportunities for innovative environmental management techniques
where appropriate.
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4) To encourage green building techniques, low-impact development techniques, and
other mechanisms to minimize environmental impacts.

5) To comply with the applicable local, state and federal stormwater regulations and
requirements.

As all of these goals are jeopardized by increases in the volume of water discharged to
the streams and wetlands of the Inglewood and Thompson Basins, adopting a Stormwater
Development Code for the Town Center is necessary to help improve and maintain the
quality of these aquatic resources.

Applicability

All land uses in the City of Sammamish Town Center zones that propose to add or will
result in 2,000 square feet or more of new impervious surface, replaced impervious
surface or new plus replaced impervious surface in the Sammamish Town Center shall:

1. Limit the offsite discharge of stormwater volumes from the developed site to
stormwater volumes produced from pre-developed forested site conditions;

4.2.Provide innovative stormwater approaches to achieve the intent of the standards; k—{ Formatted: Bullets and Numbering

and
3. Incorporate the preferred LID approaches described in this Comprehensive Plan.

3-4.Meet the requirements of the adopted Sammamish Stormwater Manual. «———{ Formatted: Bullets and Numbering

_Exceptions /{Formatted: Font: Bold

Existing residences (as of 2010) within the Town Center footprint that propose to add or  Formatted: Font: Bold

replace 2,000 square feet or more of impervious surface without substantially changing
the character of the site are not subject to these standards Examples would be a new
patio, replaced roadway, garage, modest remodel or other such modifications.

Relationship of Town Center Stormwater Standar dsto Sammamish Regulations.

The stormwater standards recommended here apply to new development and
redeveloping properties within the Sammamish Town Center. In case of inconsistency or
conflict between the standards set forth here and the Sammamish Municipal Code or the
Sammamish Stormwater Manual; the most restrictive provision shall apply.

Establishing Discharge Volumes

Developed stormwater discharge volumes shall match the average annual volume
discharged from the pre-developed forested site conditions -as determined using a
calibrated continuous simulation hydrologic model based on the EPA’s HSPF
(Hydrologic Simulation Program-Fortran) program, or an approved equivalent model.
Designs shall also conform to the duration and peak standards in the Sammamish



Stormwater Manual, and the requirement to maintain historical flows to downstream
wetlands and streams.

Stormwater Treatment Options:

All treatment options shall be designed according to the adopted Sammamish Stormwater
Manual, and the Low Impact Development Technical Guidance Manual for Puget Sound.
Alternative stormwater treatment techniques may be presented to the City for review and
approval. Proposals will be reviewed to see if they meet the intent of the Cemprehensive
Stermwater-Plar Town Center Plan and regulations [Note: language suggested by City
Attorney] atthe-diseretion-of-the-City . The City will not approve any proposal that
doesn’t provide an equivalent level of protection as required in the Sammamish
Stormwater Manual.

Submittal Requirements

Submittal requirements are identified in the Sammamish Stormwater Manual. Additional
information that shall be included in the submittal documents are:

e A description of methods used to determine predeveloped forested stormwater
volumes and results.

e A description of methods used to meet volume standard, including engineering
calculations to size facilities.

Operations and Maintenance, Easementsand Declar ations of Covenant:

1) Maintenance of all required stormwater treatment facilities is the responsibility of the
owner or shared owners of the site/lot served by these facilities. The responsibility for
such maintenance must be clearly assigned to the current and future owners of the site/lot
through a "declaration of covenant and grant of easement™ as described in Requirement 2
below.

2) A declaration of covenant and grant of easement shall be recorded for each site/lot that
contains any stormwater facilities. A draft of the proposed covenant shall be reviewed
and approved by the City of Sammamish prior to recording. All required covenants shall
be recorded prior to final construction approval for the proposed project. A sample
covenant can be located in Section C.5.2, p. C-125 in the 2009 King County Surface
Water Design Manual. At a minimum, the covenant shall provide the following:

a) Provide notice to future owners of the presence of stormwater treatment
facilities on the lot and the responsibility of the owner to retain, uphold, and
protect the stormwater treatment devices, features, pathways, limits, and
restrictions.

b) Include as an exhibit, a recordable version of the following drainage plan
information:

* The stormwater facility site plan showing all developed surfaces
(impervious and pervious) and the location and dimensions of flew
contrelstormwater facility (1) devices, features, flowpaths (if applicable),
and limits of native growth retention areas (if applicable). This plan(s)
shall be to scale and include site topography in accordance with the
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specifications for such plans in Section C.4.2 (p. C-113) of the 2009
KCSWDM.

* The stormwater facility design and maintenance details for each flow
contrelstormwater facility feature per Section C.4.3 (p. C-117). This
includes a diagram (if applicable) of each flow-controlstormwater facility
device or feature and written maintenance and operation instructions and
restrictions for each device, feature, flowpath (if applicable), native
growth retention area (if applicable) and impervious surface coverage (if
applicable).

¢) Require that each flew-eentrelstormwater facility BMP be operated and
maintained at the owner's expense in accordance with the above exhibit.

d) Grant the City of Sammamish the right to enter the property at reasonable times
for purposes of inspecting the flow-contrelstormwater facility and to perform any
corrective maintenance, repair, restoration, or mitigation work on the flow
controlstormwater facility that has not been performed by the property owner
within a reasonable time set by the City, and to charge the property owner for the
cost of any maintenance, repair, restoration, or mitigation work performed by the
City.

e) Prohibit any modification or removal of a flow-eentrolstormwater facility
without written approval from the City. In cases where the modification or
removal is done under a City of Sammamish development permit, the approval
must be obtained from the City and a covenant shall be recorded to reflect the
changes. In all other cases, the approval must be obtained from the City of
Sammamish and a covenant must be recorded to reflect the changes. Approval
will be granted only if equivalent protection in terms of hydrologic performance is
provided by other means.

(1) Use of the term “stormwater” instead of “flow control” provides a more
accurate technical description (staff note).

Exhibit 2
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Interim Town Center Street Design Standards (July 7, 2010)

Recommended by Planning Commission July 15, 2010

Article X. Town Center Supplement

PWS.15.040 TC Street Design Standards

PWS.15.260 TC Sidewalks, Curbs and Gutters — Sidewalks
PWS.15.260 TC Sidewalks, Curbs and Gutters — Curb and Guitter
PWS.15.320 TC Bikeways — General

PWS.15.330 TC Illumination — General

PWS.15.380 TC Signals — Design Standards

PWS.15.440 TC Roadside Features — Design Standards
PWS.15.570 TC Roundabouts — Design Standards

PWS.15.040 TC Street Design Standards

Roadways within the Town Center shall be designed with a priority to encourage non-motorized traffic
(pedestrians and bicycles). The street layout in the Town Center shall be encouraged to reduce the length
and of linear roadway segments to create a pedestrian friendly facility. Town Center roadway standards
are based on a design speed of 25 miles per hour.

A (TC).

B (TC).

C (TC).

D (TC).

Alignment. Roadway alignments should efficiently maximize access to pedestrian areas and the
Green Spine within the Town Center. Long tangents between blocks are discouraged from
horizontal alignments. Horizontal tangents shall not exceed 660 feet. Horizontal deflections
greater than 5° shall have a corresponding horizontal curve or be located at a stop-controlled
intersection and must have a vehicle turning analysis performed to confirm that there is ample
space for passing vehicles. It is recommended that intersecting roadway angles within the Town
Center shall vary from 90 degrees; minimum angles are should be considered desirable. Vertical
alignments shall be coordinated with adjacent development to ensure sidewalks are effective
extensions of storefronts. Street Deflection criteria should follow those standards outlined in
Table 1 of the Town Center Supplement for Public Street Design Standards.

Grade. Street grades within the Town Center vicinity should follow those standards outlined in
Table 1 of the Town Center Supplement for Public Street Design Standards.

Roadway Width. The focus of roadway widths should be placed on improving pedestrian access
and connectivity within Town Center. Therefore, 10-foot lane widths within the Town Center are
recommended to help minimize crosswalk distances and reduce impervious areas within the right
of way.

Street Width. Roadways within the Town Center shall be limited to a two-lane section and turn
pockets are discouraged except on Minor Arterials. More than two lanes are allowed outside of
the Town Center area; however, appropriate transitions to the internal roadway sections are
required.
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F (TC). Parking. Parking shall focus on a “Park Early, Park Once” methodology where parking shall be
provided on a shared basis throughout the Town Center. It is recommended that parking be
provided on both sides of all Town Center streets. Parallel, angled, or a mix of parking styles is
suggested; each side of the street may offer a different style of parking. On street aAngled
parking shal may be back-in parking, however, sidewalk widths shall be adjusted to
accommodate greater vehicle overhang to ensure that the usable sidewalk area is not reduced..
Features in planter strips should be planted to accommodate access to the rear of vehicles from
the edge of the curb. Each block shall devote approximately 66% of its length to parking, the
remainder to pedestrian crossings, bulb-outs, and other connective or traffic calming devices.

G (TC). Block length. The Town Center block length (intersection to intersection) shall be a maximum of
350 feet while the minimum distance is 250 feet. Any block extending more than 250 feet shall
have a mid-block pedestrian crossing. The total street deflection shall vary from 15 to 30 degrees.

PWS.15.260 TC Sidewalks, Curbsand Gutters— Sdewalks

Sidewalks shall be required on both sides of all roadways within the Town Center. The design and
construction of all cement concrete sidewalks, curbs, and gutters shall follow minimum and maximums
identified in the following standards: Sidewalks in residential areas within the Town Center have a
minimum width of 6 feet, office areas must have a minimum of 10 foot sidewalks, and retail or
commercial areas must have sidewalks of 15 feet or greater. Grades greater than 2% should be avoided if
outdoor seating is anticipated on the adjacent sidewalks; steeper grades may be allowable in residential or
office areas. Construction of the sidewalks within the Town Center should use impervious material if
adjacent to retail and office uses. Planter strips adjacent to sidewalks shall be constructed of hard
pervious materials where appropriate. The use of pervious concrete sidewalks should be considered
where the sidewalk is not directly adjacent to building structures, where appropriate and as consistent
with current building codes.

At selected locations along a block, retail and restaurant/café uses of the Town Center are encouraged to
utilize the allowable (15-foot maximum) setback and up to % of the sidewalk (within the right-of-way) to
provide for outdoor seating, sales and display, and/or outdoor commerce.

At mid-block or intersection pedestrian crossing locations, raised crosswalks shall be considered to ensure
pedestrian primacy and connectivity to surrounding Town Center areas and features. It is recommended
that all sidewalks within the Town Center incorporate texture, color, or scale-giving features or patterns to
provide visual interest.

PWS.15.260 TC Sidewalks, Curbs and Gutters— Curb and Gutter

Raised or flat cement concrete curb and gutter are allowed for all street edges in the Town Center. Flat
curbs may require the use of vertical elements such as bollards, planters, or other devices to create
penetrable separation between vehicles, parking, and pedestrian zones.

PWS.15.320TC Bikeways— General

Incorporation of dedicated bike lanes may be required outside of the Town Center for continuity to other
adjacent developments. Dedicated bike lanes within the Town Center are not recommended; allowances
for travel by bicyclists should be incorporated into the street section traffic lanes and designated with
sharrow pavement markings. Sharrows are not to be used on Local Road Minor and Alleys
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PWS.15.330 TC [llumination — General

Street lighting within the Town Center should be consistent in character, appropriate to the district, and
coordinated with other City fixtures used in pedestrian environments. Street lighting shall be designed to
meet the latest iE8 guidelines and include full-cutoff luminaries. All lamp posts should incorporate
attachment points for banners that accommodate 90 mph wind-loads, hanging planters, or other scale-
giving objects. Lamp posts shall have 120v electrical outlets installed. All supplemental low-level
lighting within the Town Center is encouraged to effectively illuminate the walking surface while
reducing the brilliance of overhead fixtures.

PWS.15.380 TC Signals— Design Standards

If approved for use within the Town Center, traffic signals should be consistent in character, appropriate
to the district, and coordinated with other City fixtures and signal utilities used in pedestrian
environments. All overhead traffic signals shall be mast arm mounted. All signal poles should
incorporate attachment points for banners that accommodate 90 mph wind-loads, hanging planters, or
other scale-giving objects.

PWS.15440TC Roadside Features— Design Standards

Additional roadside features may be required within the Town Center. Roadside features utilized may
include but not be limited to: bollards, fences, awnings, movable planters, signs, way-finding kiosks,
bicycle parking, and other devices. These features should be used to delineate areas or zones of use along
the sidewalk for outdoor commerce, public seating, planting, movement, and other pedestrian activities.
Planters shall be located along the street edges, however positioned in a discontinuous fashion to promote
pedestrian access to on street parking and to maximize the sidewalk areas for pedestrians and retail
purposes.

Plantings within the Town Center should be done in accordance with PWS.15.520 Street Trees. Trees
and low-level shrubs may be clustered at intersections or other points of significance.

PWS.15570 TC Roundabouts — Design Standar ds

Roundabouts design and construction should be consistent with the Federal Highway Administration
(FHWA) Roundabout Guidelines and the Washington Department of Transportation (WSDOT) Design
Manual (latest editions, respectively). Roundabouts shall be designed as urban compact roundabouts able
to accommodate a WB 40 design vehicle for turns and a WB 67 design vehicle for arterial through
movements. Roundabouts should be used at the entry points to the Town Center on SE 4" Street.
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mmeamol | City Council Agenda Bill
Meeting Date: July 27, 2010 Date Submitted: July 20, 2010

Originating Department: Community Development

Clearances:

|:| City Manager |X| Community Development |:| Parks & Recreation

|Z Attorney |:| Finance & IT |:| Police

[ ] Admin Services [ ] Fire [ ] Public Works

Subject: Interim Stormwater Development Standards and interim Street Standards for Town

Center
Action Required: Public Hearing

Exhibits: 1. Proposed attachments D and E (A,B, and C available for viewing on the city website at
https://www.ci.sammamish.wa.us/departments/communitydevelopment/TownCenter )

Budget: N/A

Summary Statement:

Interim standards to implement the adopted Town Center Subarea Plan, and the Town Center
Infrastructure Plan and include the following elements:

e Interim Stormwater Development Standards
e Interim Town Center Street Standards

Two additional chapters to Title 21B, Town Center Development Regulations are proposed.
Background:

The Town Center plan was unanimously adopted by City Council in June, 2008. The Town Center Plan
was developed after City Council had decided upon a Preferred Alternative. The Preferred Alternative
identified policies incorporated into the Town Center Plan. Throughout the process of plan and code
development, there were multiple opportunities for public comment, workshops, preference surveys,
and extensive review by the Planning Commission leading to final adoption by the City Council.

The Planning Commission provided to the City Council their recommended Town Center Development
Regulations in January, 2010. The Planning Commission focused on providing a balanced document that
emphasized a balance between prescriptive requirements and flexible options. The Town Center
Development Regulations are intended to complement existing Sammamish Municipal Code
requirements, while including requirements specific to the Town Center. The Zoning Map implements
the adopted Town Center Plan and is designed to be implemented with the regulations. The
Infrastructure Plan incorporates development principles for implementing the regulations on specific
sites.
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City Council Agenda Bill

The proposed Interim Stormwater Development Standards (to be adopted as Appendix G of the City of
Sammamish Town Center Draft Comprehensive Stormwater Plan) would implement the Planning
Commission recommendation that Low Impact Development be the standard in Town Center. The
interim Town Center Street Standards would provide for implementation of the Infrastructure Plan as

well as provide the regulatory framework to implement the goals and policies established in the Town
Center Plan.

The Public Hearing for these proposed standards occurred on July 13, 2010 and was continued to July
27,2010. At their meeting of July 15, the Planning Commission deliberated and will provide
recommendations to the City Council on these proposed standards.

Financial Impact: N/A

Recommended Motion: Open Public Hearing, take testimony and continue Public Hearing to
September 7, 2010.

Page 2 of 2
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SAMMAMISH TOWN CENTER DEVELOPMENT CODE

Chapter 21B.85

DEVELOPMENT STANDARDS - INTERIM STORMWATER STANDARDS

Sections:

21B.85.010 PUIPOSE. ..ttt nre e 1
21B.85.020 RESOIULION OF CONTIICES. .. et et e e e e e e e e e e e e 1
21B.85.010

Purpose.

Town Center Interim Stormwater Development Standards (July 7, 2010) Adopted.

(1) The City hereby adopts by reference the stormwater standards and specifications set forth in
the document entitled “Appendix G (date July 7, 2010) of the City of Sammamish Town Center
Draft Comprehensive Stormwater Plan together with the current city-wide Stormwater manual as
the interim stormwater development standards for the Town Center.

(2) The director of Public Works is authorized to adopt policies and procedures to: (a) Assist in
the implementation of these standards; and (b) Take into account new modes of stormwater
design and construction technology.

21B.85.020 - Resolution of conflicts.

In case of inconsistency or conflict between the standards adopted herein and other provisions of the
Sammamish Municipal Code or city-wide stormwater standards, the most restrictive provision shall

apply.

MAKERS architecture and urban design Page 1

Revised 21B.85 draft 7-8-2010 - 7/22/10
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APPENDIX G
Interim Stormwater Development Standards
(July 7, 2010) for Sammamish Town Center
Recommended by Planning Commission July 15, 2010

Purposeand I ntent

The Sammamish Town Center is located at the headwaters of the Thompson and
Inglewood Basins, which contain sensitive natural resources such as:

o Ebright Creek, one of only a few streams in the Lake Sammamish watershed that
supports late-run kokanee salmon,

e Large high quality wetlands that provide flow attenuation to Ebright Creek,
minimizing erosive forces from peak runoff, and

o Critical Aquifer Recharge Areas that serve to preserve deep groundwater aquifers
for municipal uses.

The goal of the stormwater management approach for the Town Center is to use low
impact development (LID) techniques to meet stormwater management requirements that
will be required through adoption of a stormwater manual equivalent to the 2005 Western
Washington Ecology Manual. Ecology has convened two workgroups to evaluate
technical feasibility and implementation aspects of wide-spread use of LID. In the
absence of a definition of LID feasibility, the intent of the stormwater development code
for the Town Center is to institute a performance standard that limits the offsite discharge
of stormwater volumes to the average annual stormwater volumes produced from pre-
developed forested conditions to achieve sustainability goals and preserve natural
resources. It is the intent that this will be an interim standard until the Ecology technical
committee develops definitions for LID and feasibility. Once Ecology has an official
position, then the City may adopt it with or without modifications, and this interim
standard will no longer be in effect.

Goals
The specific goals of this stormwater development standards are:

1) To support and achieve the sustainability goals for the Town Center as described
in the Town Center Plan (City of Sammamish 2008)

2) To preserve natural resources of sensitive wetlands, critical aquifer recharge
areas, and Ebright Creek’s kokanee spawning habitat.

3) To provide opportunities for innovative environmental management techniques
where appropriate.
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4) To encourage green building techniques, low-impact development techniques, and
other mechanisms to minimize environmental impacts.

5) To comply with the applicable local, state and federal stormwater regulations and
requirements.

As all of these goals are jeopardized by increases in the volume of water discharged to
the streams and wetlands of the Inglewood and Thompson Basins, adopting a Stormwater
Development Code for the Town Center is necessary to help improve and maintain the
quality of these aquatic resources.

Applicability

All land uses in the City of Sammamish Town Center zones that propose to add or will
result in 2,000 square feet or more of new impervious surface, replaced impervious
surface or new plus replaced impervious surface in the Sammamish Town Center shall:

1. Limit the offsite discharge of stormwater volumes from the developed site to
stormwater volumes produced from pre-developed forested site conditions;

4.2.Provide innovative stormwater approaches to achieve the intent of the standards; k—{ Formatted: Bullets and Numbering

and
3. Incorporate the preferred LID approaches described in this Comprehensive Plan.

3-4.Meet the requirements of the adopted Sammamish Stormwater Manual. «———{ Formatted: Bullets and Numbering

_Exceptions /{Formatted: Font: Bold

Existing residences (as of 2010) within the Town Center footprint that propose to add or  Formatted: Font: Bold

replace 2,000 square feet or more of impervious surface without substantially changing
the character of the site are not subject to these standards Examples would be a new
patio, replaced roadway, garage, modest remodel or other such modifications.

Relationship of Town Center Stormwater Standar dsto Sammamish Regulations.

The stormwater standards recommended here apply to new development and
redeveloping properties within the Sammamish Town Center. In case of inconsistency or
conflict between the standards set forth here and the Sammamish Municipal Code or the
Sammamish Stormwater Manual; the most restrictive provision shall apply.

Establishing Discharge Volumes

Developed stormwater discharge volumes shall match the average annual volume
discharged from the pre-developed forested site conditions -as determined using a
calibrated continuous simulation hydrologic model based on the EPA’s HSPF
(Hydrologic Simulation Program-Fortran) program, or an approved equivalent model.
Designs shall also conform to the duration and peak standards in the Sammamish
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Stormwater Manual, and the requirement to maintain historical flows to downstream
wetlands and streams.

Stormwater Treatment Options:

All treatment options shall be designed according to the adopted Sammamish Stormwater
Manual, and the Low Impact Development Technical Guidance Manual for Puget Sound.
Alternative stormwater treatment techniques may be presented to the City for review and
approval. Proposals will be reviewed to see if they meet the intent of the Cemprehensive
Stermwater-Plar Town Center Plan and regulations [Note: language suggested by City
Attorney] atthe-diseretion-of-the-City . The City will not approve any proposal that
doesn’t provide an equivalent level of protection as required in the Sammamish
Stormwater Manual.

Submittal Requirements

Submittal requirements are identified in the Sammamish Stormwater Manual. Additional
information that shall be included in the submittal documents are:

e A description of methods used to determine predeveloped forested stormwater
volumes and results.

e A description of methods used to meet volume standard, including engineering
calculations to size facilities.

Operations and Maintenance, Easementsand Declar ations of Covenant:

1) Maintenance of all required stormwater treatment facilities is the responsibility of the
owner or shared owners of the site/lot served by these facilities. The responsibility for
such maintenance must be clearly assigned to the current and future owners of the site/lot
through a "declaration of covenant and grant of easement™ as described in Requirement 2
below.

2) A declaration of covenant and grant of easement shall be recorded for each site/lot that
contains any stormwater facilities. A draft of the proposed covenant shall be reviewed
and approved by the City of Sammamish prior to recording. All required covenants shall
be recorded prior to final construction approval for the proposed project. A sample
covenant can be located in Section C.5.2, p. C-125 in the 2009 King County Surface
Water Design Manual. At a minimum, the covenant shall provide the following:

a) Provide notice to future owners of the presence of stormwater treatment
facilities on the lot and the responsibility of the owner to retain, uphold, and
protect the stormwater treatment devices, features, pathways, limits, and
restrictions.

b) Include as an exhibit, a recordable version of the following drainage plan
information:

* The stormwater facility site plan showing all developed surfaces
(impervious and pervious) and the location and dimensions of flew
contrelstormwater facility (1) devices, features, flowpaths (if applicable),
and limits of native growth retention areas (if applicable). This plan(s)
shall be to scale and include site topography in accordance with the

ATTACHMENT D
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specifications for such plans in Section C.4.2 (p. C-113) of the 2009
KCSWDM.

* The stormwater facility design and maintenance details for each flow
contrelstormwater facility feature per Section C.4.3 (p. C-117). This
includes a diagram (if applicable) of each flow-controlstormwater facility
device or feature and written maintenance and operation instructions and
restrictions for each device, feature, flowpath (if applicable), native
growth retention area (if applicable) and impervious surface coverage (if
applicable).

¢) Require that each flew-eentrelstormwater facility BMP be operated and
maintained at the owner's expense in accordance with the above exhibit.

d) Grant the City of Sammamish the right to enter the property at reasonable times
for purposes of inspecting the flow-contrelstormwater facility and to perform any
corrective maintenance, repair, restoration, or mitigation work on the flow
controlstormwater facility that has not been performed by the property owner
within a reasonable time set by the City, and to charge the property owner for the
cost of any maintenance, repair, restoration, or mitigation work performed by the
City.

e) Prohibit any modification or removal of a flow-eentrolstormwater facility
without written approval from the City. In cases where the modification or
removal is done under a City of Sammamish development permit, the approval
must be obtained from the City and a covenant shall be recorded to reflect the
changes. In all other cases, the approval must be obtained from the City of
Sammamish and a covenant must be recorded to reflect the changes. Approval
will be granted only if equivalent protection in terms of hydrologic performance is
provided by other means.

(1) Use of the term “stormwater” instead of “flow control” provides a more
accurate technical description (staff note).
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SAMMAMISH TOWN CENTER DEVELOPMENT CODE

Chapter 21B.96

DEVELOPMENT STANDARDS - INTERIM STREET DESIGN STANDARDS

Sections:

21B.96.010 PUIPOSE. ..ttt nre e 1
21B.96.020 RESOIULION OF CONTIICES. .. et et e e e e e e e e e e e e 1
21B.96.010

Purpose.

Interim Town Center Street Design Standards (July 7, 2010) Adopted.

(1) The City hereby adopts by reference the street design standards and specifications set forth in
the document entitled “Interim City of Sammamish Town Center Street Design Standards, (dated
July 7, 2010)”, as the interim development standards for the Town Center, which includes but is
not limited to transportation standards and street standards.

(2) These design standards supplant those adopted under Ordinance 02000-60 under Section
14.01

(3) ., The Director of Public Works is authorized to adopt policies and procedures to: (a) Assist in
the implementation of these standards; and (b) Take into account new modes of street design and
construction technology.

21B.96.020 - Resolution of conflicts.
In case of inconsistency or conflict between the standards adopted here-in and other provisions of the

Sammamish Municipal Code and the City of Sammamish public works standards, the most restrictive
provision shall apply.

MAKERS architecture and urban design Page 1

Revised 21B.96 draft - 7/22/10
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Interim Town Center Street Design Standards (July 7, 2010)

Recommended by Planning Commission July 15, 2010

Article X. Town Center Supplement

PWS.15.040 TC Street Design Standards

PWS.15.260 TC Sidewalks, Curbs and Gutters — Sidewalks
PWS.15.260 TC Sidewalks, Curbs and Gutters — Curb and Guitter
PWS.15.320 TC Bikeways — General

PWS.15.330 TC Illumination — General

PWS.15.380 TC Signals — Design Standards

PWS.15.440 TC Roadside Features — Design Standards
PWS.15.570 TC Roundabouts — Design Standards

PWS.15.040 TC Street Design Standards

Roadways within the Town Center shall be designed with a priority to encourage non-motorized traffic
(pedestrians and bicycles). The street layout in the Town Center shall be encouraged to reduce the length
and of linear roadway segments to create a pedestrian friendly facility. Town Center roadway standards
are based on a design speed of 25 miles per hour.

A (TC).

B (TC).

C (TC).

D (TC).

Alignment. Roadway alignments should efficiently maximize access to pedestrian areas and the
Green Spine within the Town Center. Long tangents between blocks are discouraged from
horizontal alignments. Horizontal tangents shall not exceed 660 feet. Horizontal deflections
greater than 5° shall have a corresponding horizontal curve or be located at a stop-controlled
intersection and must have a vehicle turning analysis performed to confirm that there is ample
space for passing vehicles. It is recommended that intersecting roadway angles within the Town
Center shall vary from 90 degrees; minimum angles are should be considered desirable. Vertical
alignments shall be coordinated with adjacent development to ensure sidewalks are effective
extensions of storefronts. Street Deflection criteria should follow those standards outlined in
Table 1 of the Town Center Supplement for Public Street Design Standards.

Grade. Street grades within the Town Center vicinity should follow those standards outlined in
Table 1 of the Town Center Supplement for Public Street Design Standards.

Roadway Width. The focus of roadway widths should be placed on improving pedestrian access
and connectivity within Town Center. Therefore, 10-foot lane widths within the Town Center are
recommended to help minimize crosswalk distances and reduce impervious areas within the right
of way.

Street Width. Roadways within the Town Center shall be limited to a two-lane section and turn
pockets are discouraged except on Minor Arterials. More than two lanes are allowed outside of
the Town Center area; however, appropriate transitions to the internal roadway sections are
required.
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F (TC). Parking. Parking shall focus on a “Park Early, Park Once” methodology where parking shall be
provided on a shared basis throughout the Town Center. It is recommended that parking be
provided on both sides of all Town Center streets. Parallel, angled, or a mix of parking styles is
suggested; each side of the street may offer a different style of parking. On street aAngled
parking shal may be back-in parking, however, sidewalk widths shall be adjusted to
accommodate greater vehicle overhang to ensure that the usable sidewalk area is not reduced..
Features in planter strips should be planted to accommodate access to the rear of vehicles from
the edge of the curb. Each block shall devote approximately 66% of its length to parking, the
remainder to pedestrian crossings, bulb-outs, and other connective or traffic calming devices.

G (TC). Block length. The Town Center block length (intersection to intersection) shall be a maximum of
350 feet while the minimum distance is 250 feet. Any block extending more than 250 feet shall
have a mid-block pedestrian crossing. The total street deflection shall vary from 15 to 30 degrees.

PWS.15.260 TC Sidewalks, Curbsand Gutters— Sdewalks

Sidewalks shall be required on both sides of all roadways within the Town Center. The design and
construction of all cement concrete sidewalks, curbs, and gutters shall follow minimum and maximums
identified in the following standards: Sidewalks in residential areas within the Town Center have a
minimum width of 6 feet, office areas must have a minimum of 10 foot sidewalks, and retail or
commercial areas must have sidewalks of 15 feet or greater. Grades greater than 2% should be avoided if
outdoor seating is anticipated on the adjacent sidewalks; steeper grades may be allowable in residential or
office areas. Construction of the sidewalks within the Town Center should use impervious material if
adjacent to retail and office uses. Planter strips adjacent to sidewalks shall be constructed of hard
pervious materials where appropriate. The use of pervious concrete sidewalks should be considered
where the sidewalk is not directly adjacent to building structures, where appropriate and as consistent
with current building codes.

At selected locations along a block, retail and restaurant/café uses of the Town Center are encouraged to
utilize the allowable (15-foot maximum) setback and up to % of the sidewalk (within the right-of-way) to
provide for outdoor seating, sales and display, and/or outdoor commerce.

At mid-block or intersection pedestrian crossing locations, raised crosswalks shall be considered to ensure
pedestrian primacy and connectivity to surrounding Town Center areas and features. It is recommended
that all sidewalks within the Town Center incorporate texture, color, or scale-giving features or patterns to
provide visual interest.

PWS.15.260 TC Sidewalks, Curbs and Gutters— Curb and Gutter

Raised or flat cement concrete curb and gutter are allowed for all street edges in the Town Center. Flat
curbs may require the use of vertical elements such as bollards, planters, or other devices to create
penetrable separation between vehicles, parking, and pedestrian zones.

PWS.15.320TC Bikeways— General

Incorporation of dedicated bike lanes may be required outside of the Town Center for continuity to other
adjacent developments. Dedicated bike lanes within the Town Center are not recommended; allowances
for travel by bicyclists should be incorporated into the street section traffic lanes and designated with
sharrow pavement markings. Sharrows are not to be used on Local Road Minor and Alleys
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PWS.15.330 TC [llumination — General

Street lighting within the Town Center should be consistent in character, appropriate to the district, and
coordinated with other City fixtures used in pedestrian environments. Street lighting shall be designed to
meet the latest iE8 guidelines and include full-cutoff luminaries. All lamp posts should incorporate
attachment points for banners that accommodate 90 mph wind-loads, hanging planters, or other scale-
giving objects. Lamp posts shall have 120v electrical outlets installed. All supplemental low-level
lighting within the Town Center is encouraged to effectively illuminate the walking surface while
reducing the brilliance of overhead fixtures.

PWS.15.380 TC Signals— Design Standards

If approved for use within the Town Center, traffic signals should be consistent in character, appropriate
to the district, and coordinated with other City fixtures and signal utilities used in pedestrian
environments. All overhead traffic signals shall be mast arm mounted. All signal poles should
incorporate attachment points for banners that accommodate 90 mph wind-loads, hanging planters, or
other scale-giving objects.

PWS.15440TC Roadside Features— Design Standards

Additional roadside features may be required within the Town Center. Roadside features utilized may
include but not be limited to: bollards, fences, awnings, movable planters, signs, way-finding kiosks,
bicycle parking, and other devices. These features should be used to delineate areas or zones of use along
the sidewalk for outdoor commerce, public seating, planting, movement, and other pedestrian activities.
Planters shall be located along the street edges, however positioned in a discontinuous fashion to promote
pedestrian access to on street parking and to maximize the sidewalk areas for pedestrians and retail
purposes.

Plantings within the Town Center should be done in accordance with PWS.15.520 Street Trees. Trees
and low-level shrubs may be clustered at intersections or other points of significance.

PWS.15570 TC Roundabouts — Design Standar ds

Roundabouts design and construction should be consistent with the Federal Highway Administration
(FHWA) Roundabout Guidelines and the Washington Department of Transportation (WSDOT) Design
Manual (latest editions, respectively). Roundabouts shall be designed as urban compact roundabouts able
to accommodate a WB 40 design vehicle for turns and a WB 67 design vehicle for arterial through
movements. Roundabouts should be used at the entry points to the Town Center on SE 4" Street.
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mmeamol | City Council Agenda Bill
Meeting Date: July 27, 2010 Date Submitted: July 21, 2010

Originating Department: Community Development

Clearances:

|:| City Manager |X| Community Development |:| Parks & Recreation

|Z Attorney |:| Finance & IT |:| Police

[ ] Admin Services [ ] Fire [ ] Public Works

Subject: Town Center Development Regulations, Zoning Map and Infrastructure Plan

Action Required: Fifth Reading, Continued Public Hearing

Exhibits: 1. Proposed Ordinance with Attachments A, B and C (available for viewing on the city
website at https://www.ci.sammamish.wa.us/departments/communitydevelopment/TownCenter)

Budget: N/A

Summary Statement:

To implement the adopted Town Center Subarea Plan, this ordinance would adopt Town Center
Development Regulations, Zoning Map amendments, and the Town Center Infrastructure Plan to
implement the adopted Town Center Subarea Plan. The Development Regulations would be codified in
the Sammamish Municipal Code as Title 21B, specific to Town Center development.

Background:

The Town Center plan was unanimously adopted by City Council in June, 2008. The Town Center Plan
was developed after City Council had decided upon a Preferred Alternative. The Preferred Alternative
identified policies incorporated into the Town Center Plan. Throughout the process of plan and code
development, there were multiple opportunities for public comment, workshops, preference surveys,
and extensive review by the Planning Commission leading to final adoption by the City Council.

The Planning Commission provided to the City Council their recommended Town Center Development
Regulations in January, 2010. The Planning Commission focused on providing a balanced document that
emphasized a balance between prescriptive requirements and flexible options. The Town Center
Development Regulations are intended to complement existing Sammamish Municipal Code
requirements, while including requirements specific to the Town Center. The Zoning Map implements
the adopted Town Center Plan and is designed to be implemented with the regulations. The
Infrastructure Plan incorporates development principles for implementing the regulations on specific
sites.

On June 1, 2010 the City Council opened the Public Hearing and held a first reading on this ordinance.
The public hearing was continued to June 15, 2010 and then continued to July 6, 2010 providing the

Page 1 of 2
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opportunity for additional comments. At the July 13" meeting of the City Council the Public Hearing was
continued to the July 27" meeting of the City Council.

Financial Impact: N/A

Recommended Motion: Open Public Hearing, take testimony and continue Public Hearing to
September 7, 2010.

Note: The timeline for review and adoption of the Town Center development regulations has been
proposed to be modified as follows:

July 15, 2010 Planning Commission meeting to make recommendations on the interim
stormwater and interim street standards to the City Council.

July 27, 2010 Planning Commission recommendations forwarded to the City Council.
Opportunity for City Council to make any comments and requests in regard to the Town Center
Development regulations prior to deliberations/adoption. Staff will present a list of five
significant issues, and request guidance from the City Council as to various policy options. This
process will allow staff to prepare alternative code language to expedite the Council
deliberation/adoption process for Town Center development regulations, beginning at the
September 7, 2010 meeting..

The specific issues that will be presented in the above format are based on comments received
and will include:

1) Specific property owners’ requests that their property be zoned TC-E. The request(s)
would require amending the adopted Town Center Plan,

2) Property owner’ concerns that property taxes may increase with the zoning that
implements the Town Center Plan land use designations,

3) Allocate 240 DU to TC-D (per Town Center Plan), or to incentive pool (PC
recommendation — Town Center Plan Amendment required),

4) Should commercial square footage allocation include educational and/or recreational
uses?

5) Should changes be made to aspects of UZDP process to further increase development
options?

September 7, 2010 City Council begins the deliberation/adoption process.

September 14, 2010 Deliberation/adoption process continued to this meeting date if
necessary.

Page 2 of 2
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CITY OF SAMMAMISH
WASHINGTON

ORDINANCE NO. 02010 -

AN ORDINANCE OF THE CITY OF SAMMAMISH,
WASHINGTON, ADOPTING THE TOWN CENTER
DEVELOPMENT REGULATIONS AS TITLE 21B OF THE
SAMMAMISH MUNICIPAL CODE; ADOPTING ZONING MAP
AMENDMENTS FOR THE TOWN CENTER SUBAREA; AND
ADOPTING THE TOWN CENTER INFRASTRUCTURE PLAN

WHEREAS, the City Council adopted the Sammamish Comprehensive Plan on
September 16, 2003, consistent with the state Growth Management Act and applicable
Countywide Planning Policies; and

WHEREAS, the City Council adopted the Sammamish Municipal Code on October 7,
2003, and subsequent revisions have been made since that time; and

WHEREAS, the City Council adopted the Town Center Subarea Plan on June 9, 2008,
as an amendment to and element of the Sammamish Comprehensive Plan; and

WHEREAS, the Town Center Subarea Plan established the policy basis for the
development of the Town Center Development Regulations, Zoning Map amendments, and
the Town Center Infrastructure Plan; and

WHEREAS, the Town Center Development Regulations will authorize development
consistent with the policy direction of the adopted Town Center Plan and specific regulatory
provisions; and

WHEREAS, the Zoning Map amendments will designate zoning for properties within
the Town Center Subarea to implement the Town Center Plan and the Town Center
Development Regulations; and

WHEREAS, the Town Center Infrastructure Plan will assist in guiding infrastructure
development within the Town Center Subarea Plan; and

WHEREAS, a State Environmental Policy Act (SEPA) Determination of Non-
Significance for the proposed Town Center Regulations, Zoning Map amendments, and
Town Center Infrastructure Plan was issued on May 12, 2010; and

WHEREAS, in accordance with RCW 36.70A, a request for expedited review was
received by the State of Washington Department of Commerce on March 10, 2010 and was
granted expedited review on March 25, 2010; and



Exhibit 1

WHEREAS, the public process for the proposed amendments has provided for extensive
public participation opportunities at public meetings and hearings before the Planning
Commission and City Council between June of 2008 and June of 2010; and

WHEREAS, the Planning Commission held public meetings and public hearings in 2008
and 2009 and forwarded recommended Town Center Development Regulations, Zoning
Map, and Town Center Infrastructure Plan to the City Council on January 12, 2010; and

WHEREAS, the City Council received and considered public comment at City Council
public hearings on June 1, 2010 and June 15, 2010;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SAMMAMISH,
WASHINGTON, DO ORDAIN AS FOLLOWS:

Section 1. Adoption of the Town Center Development Regulations. The Town
Center Regulations, as set forth in Attachment “A” to this Ordinance, are hereby adopted.

Section 2. Adoption of the Zoning Map Amendments. The Zoning Map amendments,
as set forth in Attachment “B” to this Ordinance, are hereby adopted.

Section 3. Adoption of the Town Center Infrastructure Plan. The Town Center
Infrastructure plan, as set forth in Attachment “C” to this Ordinance, is hereby adopted.

Section 4. Codification of the Town Center Regulations. The City Council authorizes
the Community Development Director and City Clerk to codify the regulatory provisions of the
Town Center Regulations into the Sammamish Municipal Code for ease of use and reference. As
part of the codification process, the Community Development Director is authorized to make any
non-substantive changes to the regulatory provisions as may be necessary in order to transfer
the regulations, as set forth in this ordinance, into the format used by the City’s codifier, Code
Publishing Company.

Section 5. Severability. Should any section, paragraph, sentence, clause or phrase of this
Ordinance, or its application to any person or circumstance, be declared unconstitutional or
otherwise invalid for any reason, or should any portion of this Ordinance be pre-empted by state or
federal law or regulation, such decision or pre-emption shall not affect the validity of the remaining
portions of this Ordinance or its application to other persons or circumstances.

Section 6. Effective Date. This Ordinance shall be published in the official newspaper of
the City, and shall take effect and be in full force five (5) days after the date of publication.

ADOPTED BY THE CITY COUNCIL AT A REGULAR MEETING THEREOF
ON THE DAY OF , 2010.



ATTEST/AUTHENTICATED:

Melonie Anderson, City Clerk

Approved as to form:

Bruce L. Disend, City Attorney

Filed with the City Clerk: May 27, 2010

Public Hearing: June 1, 2010
First Reading: June 1, 2010
Public Hearing: June 15, 2010
Second Reading: June 15, 2010
Passed by the City Council:

Date of Publication:
Effective Date:

CITY OF SAMMAMISH

Mayor Donald J. Gerend
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