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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Petition by Florida Power & Light Docket No. 20190061-EI
Company for Approval of FPL SolarTogether
Program and Tariff Filed: July 22,2019

/

VOTE SOLAR’S ADDITIONAL COMMENTS
IN SUPPORT OF ITS MOTION TO INTERVENE

On June 14, 2019, Vote Solar, pursuant to sections 120.569, 120.57(1), Florida Statutes
and Rule 28-106.205, Florida Administrative Code, moved to intervene in the above-styled
proceeding. On July 12, 2019, Florida Power & Light Company (hereinafter “FPL” or
“Petitioner”) submitted an amended response in opposition to Vote Solar’s motion to intervene.
On July 17, 2019, the Florida Public Service Commission (hereinafter “Commission”) issued an
order requesting additional comments concerning whether Vote Solar meets the three prong
associational standing test set out in Florida Home Builders v. Dept. of Labor and Employment
Security, 412 So. 2d 351 (Fla. 1982), and Farmworkers Rights Organization, Inc. v. Dept. of
Health and Rehabilitative Services, 417 So. 2d 753 (Fla. 1st DCA 1982).

Specifically, the Commission requested comments concerning whether Vote Solar can
demonstrate: (1) how its members will be substantially affected by the Commission's decision in
Docket No. 20190061-EI; (2) how the subject matter of the proceeding is within Vote Solar’s
general scope of interest and activity; and (3) how the relief requested is of a type appropriate for
Vote Solar to receive on behalf of its members.

Vote Solar thanks the Commission for the opportunity to file additional comments in
support of its associational standing to intervene on behalf of its members in this important

proceeding. In support thereof, Vote Solar respectfully states as follows:
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A. Vote Solar’s members will be substantially affected by the Commission’s decision in
Docket No. 20190061-El.

1. Vote Solar has at least 5,000 members' who are substantially affected by this
decision because they receive electric service from Florida Power & Light Company. Over 200
Vote Solar members have already taken action and demonstrated their interest in this docket by
sending emails encouraging the Commission to hold a hearing on Petitioner’s filing.> Vote
Solar’s members are individuals who voluntarily join and sign up to receive information
regarding Vote Solar’s activities. Members also have the right to give input into Vote Solar’s
activities. By selecting “Join Us” on Vote Solar’s website, an individual is brought to a page that
allows them to provide contact information and sign up as Vote Solar members. Vote Solar has
established channels, including regularly recurring member surveys that inform Vote Solar’s
policy priorities, to incorporate its members’ concerns and interests into its work.

2. The substantial number of Vote Solar’s members who are FPL customers will be
substantially affected by the Commission’s decision in several key ways. First, in this docket the
Commission will determine the rates, terms and conditions under which Petitioner may offer the
SolarTogether program to its customers, including customers who are Vote Solar members. All
FPL customers, including Vote Solar members, are substantially affected by proceedings that
determine the rates, terms and conditions of the services that are offered to them by their serving
utility.  See, e.g., Order PSC 11-0148-PCO-EU® (FPL customers permitted to intervene in
proceeding to determine need for expansion of an existing renewable energy electrical power

plant when the issue of whether the proposed generating addition would impact rates would be

! In Hillshorough County v. Florida Restaurant Ass’n, Inc., 603 So. 2d 587, 589 (Fla. 2nd DCA 1992), the Court found standing
where 37 of 2,766 members were affected -- a much smaller number and percentage than in Vote Solar’s case.

2 http://www.psc.state.fl.us/ClerkOffice/DocketFiling?docket=20190061.

3 Order No. PSC-11-0148-PCO-EU, issued March 3, 2011, in Docket No. 110018-EU, In re: Joint petition for modification to
determination of need for expansion of an existing renewable energy electrical power plant in Palm Beach County by Solid

Waste Authority of Palm Beach County and Florida Power & Light Company, and for approval of associated regulatory
accounting and purchased power agreement cost recovery.
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addressed at hearing; Order notes the Commission’s “long history of granting intervention to
residential customers of utilities under its regulation.”). In this case, Vote Solar’s members who
wish to subscribe to the program have a substantial interest in determinations the Commission
will make in this proceeding including the percentage of overall capacity made available to
residential customers, the premium to be paid by subscribers and length of time it must be paid in
order to achieve the savings alleged by FPL. The amount of subscribing customer savings is
impacted by many decisions and assumptions that this Commission will either approve, amend
or deny, including the reasonableness of Petitioner’s assumptions underlying the value
proposition of this program such as cost and timing of carbon compliance costs; natural gas
prices; solar panel efficiency and production; weather fluctuations; allocation of only 25 percent
of program capacity to residential customers, and other factors.

3. Further, if the program is not properly structured, Vote Solar members may seek
to participate in the program but be unable to. Some of Vote Solar’s members may be blocked
from participating in the program as proposed by FPL due to over-subscription by other
customers; inadequate capacity allocated to meet residential customer demand; or participation
barriers due to FPL’s program design. For instance, some Vote Solar members are likely to be
unable to enroll because FPL requires customers to pay a premium for several years in order to
access solar savings in the out years; this could be cost prohibitive for lower income customers.

4. Additionally, all of Vote Solar’s members who are FPL customers will be
substantially affected by this decision, regardless of whether they ultimately elect to participate
in the program. FPL seeks to add all costs and expenses associated with the SolarTogether
program as base rate recoverable costs®, with unsubscribed capacity costs defaulting to rate base

and thus borne by FPL’s general body of ratepayers — including the substantial number of Vote

* See FPL’s March 13,2019 Petition at paragraph 28, page 11

Page 3 of 10



Vote Solar’s Additional Comments
FPSC Docket No. 20190061-EI
Filed: July 22, 2019

Solar members who are FPL customers, and who will be directly impacted by bearing the cost,
risk or benefit of the program at issue.” FPL’s program design creates both risks and benefits for
non-subscribing ratepayers. The nature of the risks to non-subscribers (due to undersubscription
of the program or failure of utility’s assumptions to materialize (carbon costs, gas projections,
etc.) is one of the central points of contention in this proceeding. Moreover, FPL itself states in
response to a Staff Date Request6 that 20 percent of the net benefits of the solar resources that it
proposes to build as part of this program will be allocated to non-participants, creating a financial
interest on the part of all customers — whether or not they participate directly in the
SolarTogether program — in how these benefits are being calculated, what assumptions underlie
them, whether that allocation represents a fair distribution of net benefits across subscribing and
non-subscribing customers, and how negative impacts will be allocated. Additionally, as
ratepayers who have a demonstrable and substantial interest in programs and policies that
advance solar, Vote Solar’s members seek to maximize the efficiency and impact of program
spending to increase solar investments and ensure successful implementation.

5. Lastly, but importantly, all of Vote Solar’s members who are FPL customers
desire to see more cost-effective clean energy on the utility’s system. Put simply, Vote Solar
members want more cost-effective solar; and for that reason, are interested in this program being
designed in a way that ensures additionality; leads to future commitments to new cost-effective
solar; is fully subscribed; and ensures access for all customers. Vote Solar seeks to ensure that

the full range of clean energy options are being competitively priced and delivered to customers

> See Order No. PSC-2017-0448-PCO-EI, Order Granting Intervention of Sierra Club, issued November 17, 2017 in Docket No.
20170225-EIL In re: Petition for determination of need for Dania Beach Clean Energy Center Unit 7, by Florida Power & Light
Company: finding that Sierra Club’s members were substantially affected where they would be directly impacted through their
rates if the Commission approved a new generating resource.

% See FPL response to Staff Data Request No. 59 Page 1 of 1: “Recognizing the variable nature of fuel pricing and forecasting,
FPL designed the program such that 20% of the forecasted system benefits are reserved for the non-participants to protect them
from the unknown potential decline in future fuel prices versus the forecast utilized in the analysis.” (E.S.)
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to maximize cost-effective solar on the grid, giving Vote Solar a specific interest in the outcome
of this proceeding.

6. For these reasons, Vote Solar and its members have a substantial interest in
voluntary programs that expand (or limit) customers’ options for relying on solar to meet their
electricity needs. Vote Solar’s members have an interest in ensuring that the subscription solar
program proposed by Petitioner is designed to fully and fairly value solar resources, maximize
opportunities for participation, and bring the lowest cost, most competitively priced solar
resources to customers.

7. Denial of Vote Solar’s motion to intervene as a full party to this proceeding will
prevent it from representing its member’s interest on the important issues presented in this
Docket, and will force its members to intervene separately to address their concerns; contrary to
the intent of Rule 28-106.211, Florida Administrative Cove, and the Commission’s stated intent
“to prevent delay” and “to promote the just, speedy and inexpensive determination of all aspects
of this case.’

B. The subject matter of this proceeding is within VVote Solar’s general scope of interest
and activity.

8. Vote Solar, Inc., a California corporation authorized to do business in Florida, is a
501(c)(3) nonprofit corporation that is authorized to have members under the organization’s
bylaws. See Attachment 1, Vote Solar’s Bylaws. Established in 2002, Vote Solar has over
80,000 members nationally, including over 30,000 members in Florida, at least 5,000 of whom
reside within FPL’s service territory.

9. As a nonprofit public benefit corporation, Vote Solar engages in charitable and

educational activities under Section 501(c)(3) of the Internal Revenue Code, specifically to

7 See first paragraph of Order No. PSC-2019-0285-PCO-EI in this Docket: “This request is made under Rule 28-106.211, Florida
Administrative Code, “to prevent delay” and “to promote the just, speedy, and inexpensive determination of all aspects of the
case.”.
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promote solar energy. See Attachment 2, Vote Solar’s Articles of Incorporation, at page 1,
Article II B.® Vote Solar works to foster economic opportunity, promote energy security and
ensure that cost-effective solar becomes a mainstream energy resource.’

10.  In order to achieve its mission, Vote Solar focuses on several critical program
areas on behalf of its members, two of which are directly at issue in this proceeding: low-income
solar access and community (shared) solar.

11.  Vote Solar's Access & Equity Program is dedicated to expanding access to solar
technology, savings and jobs to the approximately 22 million low-income households
nationwide, and in doing so accelerate progress for all. Vote Solar puts a particular focus on
engaging and empowering low-income families and communities who are disproportionately
impacted by the negative effects of the fossil fuel economy and have the most to gain from a
transition to affordable clean energy. As part of this program area, Vote Solar has partnered with
the Center for Social Inclusion and Grid Alternatives to produce and launch a Low Income Solar
Policy Guide.'® Vote Solar has also synthesized emerging best practices to increase low income
access to community solar, in order to educate policymakers and other stakeholders."!

12.  Another core program area of Vote Solar is promoting community (shared) solar.
A large number of Floridians — including those who rent, have shaded or unsuitable roofs, or live
in multifamily housing — face barriers to going solar through the traditional rooftop model. In

addition to these physical barriers, many low-income consumers lack financing options, facing

8Vote Solar’s purpose of fostering economic opportunity through solar power allows it to address the interests of members in
advancing cost-effective clean energy, and the economic opportunities that are afforded (or hindered) by programs such as FPL’s.
As such, contrary to FPL’s assertion, the economics around the SolarTogether program and the benefits for both participants and
non-participants are critically important to Vote Solar and its members. Vote Solar therefore has an interest in how customers
will benefit (including analysis of the “benefit rate” that constitutes the financial benefit for participants and the benefit sharing
arrangement between participants and non-participants); how the timing of when customers sign up will impact the benefits they
receive; how the program will be marketed; and whether there are adequate measures in place to ensure customer satisfaction,
retention, and protection, including from the risk of bearing additional costs due to FPL’s benefit assumptions not materializing.

https://votesolar.org/about-us/mission/.

' Low Income Solar Policy Guide available online at https://www.lowincomesolar.org/.
' Available online at hitps://votesolar.org/files/6415/0722/65 80/Community_solar__low-income_access.pdf.
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yet another barrier to solar access. A well-designed community (shared) solar program promises
to break down those barriers. For that reason, Vote Solar works to promote community solar
programs and policies that remove those barriers and increase solar access for all.'* This is a
critical part of Vote Solar’s core mission of bringing solar to the mainstream. Vote Solar
produces educational materials to assist its members, policymakers and utilities in program
design and development; these include a Community (Shared) Solar Toolkit with resources for
designing shared solar programs; a Checklist for Voluntary Utility-Led Community Solar
Programs; " and other resources.

13.  As stated in its motion to intervene, Vote Solar’s policy experts review regulatory
filings, perform technical analyses, and participate in legislative and regulatory proceedings
across the country related to community solar, including in California, Colorado, Connecticut,
Delaware, Hawaii, Illinois, Maryland, Massachusetts, Michigan, Minnesota, New Jersey, New
York, Nevada, New Mexico, Pennsylvania and Virginia.

14.  Through these activities and others, Vote Solar has demonstrated a deep and
constructive engagement in the issues that are at the center of this proceeding. The subject
matter of this proceeding therefore is squarely within Vote Solar’s scope of interest and activity.

C. The relief requested of the Commission is of a type within its jurisdiction and is
appropriate for VVote Solar to receive on behalf of its members.

15. Vote Solar is explicitly authorized by its bylaws to intervene before local, state
and federal agencies and courts to represent the interests of its members who receive residential
electric service in proceedings related to its purpose. See Attachment 1, Section 6, at pagel2.

16. One of Vote Solar’s primary purposes, as stated in Vote Solar’s Articles of

Incorporation, is to foster economic opportunity by promoting solar energy resources.

12 5ee https://votesolar.org/policy/policy-guides/shared-renewables-policy/.
" Checklist for Voluntary Utility-Led Community Solar Programs available online at http://www.votesolar.org/cschecklist.
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17.  As stated in its motion to intervene, Vote Solar seeks to intervene as a full party in
this proceeding in order to represent its members’ interests. Vote Solar intends to address
disputed issues of material fact including, but not limited to, whether the Petitioner’s program
appropriately reflects the costs and benefits to customers participating in the program;
appropriately reflects the costs and benefits to the general body of ratepayers as a whole; utilizes
the most cost-effective and competitively priced solar energy resources available; and properly
values solar energy resources. Such relief is within the Commission’s jurisdiction, appropriate
for FPL customers who are Vote Solar members, and equally appropriate for Vote Solar to seek
and receive on behalf of its members. See Order No. PSC-2019-0137-PCO-EG, Order Granting
Intervention, issued April 17, 2019 (third prong of Florida Home Builders test for associational
standing is met where organization is seeking a decision that considers [its] interests and the
interests of [its] members” and “asserts that its authorized by its bylaws and to represent its
interests and the interests of its members in formal proceedings....”)"*; see also Order No. PSC-
2017-0448-PCO-EI, Order Granting Intervention to Sierra Club, issued November 17, 2017
(intervention sought to advocate on behalf of members that there was no need for a new
generating unit satisfied requirement that relief requested must be a type appropriate for the
association to receive on behalf of its members)."

18.  Moreover, the interests of Vote Solar’s members are of the type that this
proceeding is designed to protect. Ameristeel Corp. v. Clark, 691 So.2d 473 (Fla. 1997); Agrico
Chemical Co. v. Department of Environmental Regulation, 406 So.2d 478 (Fla. 2d DCA 1981),

reh’g. denied, 415 So.2d 1359 (Fla. 1982). The purpose of this proceeding is to (a) consider

' Order No. PSC-2019-0137-PCO-EG, Order Granting Intervention, issued April 17, 2019, in Docket Nos. 20190015-EG,
20190016-EG, 20190018-EG, 20190019-EG, 20190020-EG, and 20190021-EG, Commission review of numeric conservation
goals.

> Order No. PSC-2017-0448-PCO-EI, Order Granting Intervention of Sierra Club, issued November 17, 2017 in Docket No.
20170225-EIL In re: Petition for determination of need for Dania Beach Clean Energy Center Unit 7, by Florida Power & Light
Company.
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whether to approve or deny FPL’s program and accompanying tariff, which will then be
available to a substantial number of Vote Solar’s members; and (b) approve all costs and
expenses associated with the program as base rate recoverable costs, with unsubscribed capacity
costs defaulting to rate base and paid by the general body of ratepayers, including a substantial
number of Vote Solar members.

19.  The outcome will significantly impact these members’ clean energy options, the
terms, rates and conditions at which such options are available, and the economic efficiency of
the program, including the costs borne by both participating and non-participating members.
Accordingly, Vote Solar has an interest in ensuring that the program as approved is fair, just and
reasonable.

20.  Based on the foregoing, Vote Solar has articulated and proven allegations to show
substantial interest as legally necessary to demonstrate that Vote Solar is entitled to participate in
this proceeding.

WHEREFORE, Vote Solar respectfully requests that the Commission enter an order
granting it leave to intervene and to participate as a full party in this docket.

RESPECTFULLY SUBMITTED on this 22" day of July, 2019 by Attorneys for Vote
Solar.

/s/ Rich Zambo

Richard A. Zambo Marsha E. Rule

Richard A. Zambo, P.A. Rutledge Ecenia, P.A.

Fla. Bar No. 312525 Fla. Bar No. 0302066

2336 S.E. Ocean Boulevard 119 South Monroe Street
#309 Suite 202

Stuart, Florida 34966 Tallahassee, Florida 32301
richzambo@aol.com marsha@rutledge-ecenia.com
Phone: 772.225.5400 Phone: 850.681.6788
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the above motion has been furnished to the
following by electronic mail on the 22nd day of July, 2019:

Walter Trierweiler

Office of General Counsel

Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, FL 32399-0850
wtrierwe@psc.state.fl. us

J.R. Kelly/Stephanie Morse

Office of the Public Counsel

c/o The Florida Legislature

111 W. Madison Street, Room 812
Tallahassee FL 32399

(850) 488-9330
kelly.jr@leg.state.fl.us
morse.stephanie@leg.state.fl.us

Kenneth Hoffman

Florida Power & Light Company
134 W. Jefferson Street
Tallahassee, FL 32301
Ken.hoffman@fpl.com

Maria Moncada

Florida Power & Light Company
700 Universe Boulevard

Juno Beach, FL 33408
maria.moncada@fpl.com

George Cavros, Esquire

Southern Alliance for Clean Energy
120 E. Oakland Park Blvd.

Fort Lauderdale, FL 33334
George@cavros-law.com

Advanced Energy Economy
Dylan Reed/Caitlin Marquis
dreed@ace.net
cmarquis(@aee.net

Jon Moyle/Karen Putnal/lan Waldick
Florida Industrial Power Users Group
c/o Moyle Law Firm, PA

118 North Gadsden Street
Tallahassee, FL. 32301
jmoyle@moylelaw.com
kputnal@moylelaw.com
iwaldick@moylelaw.com

Sierra Club

Diana Csank

50 F Street NW, Eighth Floor
Washington DC 20001
Diana.Csank(@sierraclub.org

Jennifer Green

P.O. Box 390

Tallahassee FL 32302
office@libertypartnersfl.com
Represents: Liberty Partners

Walmart Inc. (Eaton)

Stephanie U. (Roberts) Eaton
Spilman Thomas & Battle, PLLC
110 Oakwood Drive, Suite 500
Winston-Salem NC 27103
seaton@spilmanlaw.com

Walmart Inc. (Williamson)

Derrick Price Williamson

Spilman Thomas & Battle, PLLC
1100 Bent Creek Boulevard, Suite 101
Mechanicsburg PA 17050
dwilliamson@spilmanlaw.com

Vote Solar

Katie Chiles Ottenweller/Tyler Fitch
151 Astoria Street SE

Atlanta, GA 30316
katie@votesolar.org
tyler@votesolar.org

/s/ Rich Zambo
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SECOND AMENDED AND RESTATED BYLAWS
of
VOTE SOLAR

ARTICLE |
PRINCIPAL OFFICE

The principal office of this corporation shall be located in California at such
location as determined from time to time by the Board of Directors.

ARTICLE I
MEMBERSHIP

This corporation shall have no voting members, but the Board of Directors may,
by resolution, establish one or more classes of nonvoting members and provide for eligibility
requirements for membership and rights and duties of members, including the obligation to pay
dues.

ARTICLE Il
BOARD OF DIRECTORS

Section 1. Powers. This corporation shall have powers to the full extent
allowed by law. All powers and activities of this corporation shall be exercised and managed by
the Board of Directors of this corporation directly or, if delegated, under the ultimate direction of
the Board.

Section 2. Number of Directors. The number of directors shall be not less
than two nor more than eleven, with the exact authorized number of directors to be fixed from
time to time by resolution of the Board of Directors.

Section 3. Limitations on Interested Persons. At all times, not more than 49%
of the directors of this corporation may be interested persons. An interested person means either:

(a) any person currently being compensated by this corporation for services
rendered to it within the previous twelve months, whether as a full-time or part-time employee,
independent contractor, or otherwise, excluding any reasonable compensation paid to a director
in his or her capacity as director; or

(b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-
law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such person.

Section 4. Election and Term of Office of Directors. The directors then in
office shall elect their successors. Each director shall be elected for a term of two years. Each
director shall hold office until a successor has been elected.
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Section 5. Vacancies. A vacancy shall be deemed to exist on the Board in the
event that the actual number of directors is less than the authorized number for any reason.
Vacancies may be filled by the remaining directors for the unexpired portion of the term.

Section 6. Resignation and Removal. Resignations shall be effective upon
receipt in writing by the Chair of the Board (if any), the President, the Secretary, or the Board of
Directors of this corporation, unless a later effective date is specified in the resignation. A
majority of the directors then in office may remove any director at any time, with or without
cause.

Section 7. Annual Meetings. A meeting of the Board of Directors shall be
held at least once a year. Annual meetings shall be called by the Chair of the Board (if any), the
President, or any two directors, and noticed in accordance with Section 9.

Section 8. Special Meetings. Special meetings of the Board of Directors may
be called by the Chair of the Board (if any), the President, or any two directors, and noticed in
accordance with Section 9.

Section 9. Notice. Notice of the annual meeting and any special meetings of
the Board of Directors shall state the date, place, and time of the meeting and shall be given to
each director at least four days before any such meeting if given by first-class mail or forty-eight
hours before any such meeting if given personally or by telephone, including a voice messaging
system, or by other electronic transmission such as e-mail, in compliance with Article IX,
Section 5 of these Bylaws.

Section 10.  Waiver of Notice. The transactions of any meeting of the Board of
Directors, however called and noticed and wherever held, shall be valid as though taken at a
meeting duly held after proper call and notice, if a quorum is present, and if, either before or
after the meeting, each of the directors not present provides a waiver of notice, a consent to
holding the meeting, or an approval of the minutes in writing. The waiver of notice or consent
need not specify the purpose of the meeting. All waivers, consents and approvals shall be filed
with the corporate records or made a part of the minutes of the meeting. Notice of a meeting
shall also be deemed given to any director who attends the meeting without protesting the lack of
adequate notice before the meeting or at its commencement.

Section 11.  Quorum. A majority of the total number of directors then in office
shall constitute a quorum, provided that in no event shall the required quorum be less than one-
fifth of the authorized number of directors or two directors, whichever is larger. The act of a
majority of the directors present at a meeting at which a quorum is present shall be the act of the
Board of Directors, except as otherwise provided in Article III, Sections 5 (filling board
vacancies), 6 (removing directors) and 12 (taking action without a meeting); Article IV, Section
1 (appointing Board Committees); Article VI, Section 3 (approving self-dealing transactions);
Article VII, Section 2 (approving indemnification); and Article IX, Section 7 (amending
Bylaws), of these Bylaws or in the California Nonprofit Public Benefit Corporation Law.
A meeting at which a quorum is initially present may continue to transact business
notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority
of the required quorum for such meeting.
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Section 12.  Action Without a Meeting. Any action required or permitted to be
taken by the Board may be taken without a meeting if all members of the Board shall
individually or collectively consent to such action in writing. Such written consents shall be
filed with the minutes of the proceedings of the Board, and shall have the same force and effect
as the unanimous vote of such directors.

Section 13.  Telephone and Electronic Meetings. Directors may participate in a
meeting through use of conference telephone, electronic video screen communication, or other
electronic transmission in compliance with Article IX, Section 5 of these Bylaws so long as all of
the following apply:

(a) each director participating in the meeting can communicate with all of the
other directors concurrently, and

(b) each director is provided with the means of participating in all matters
before the Board, including the capacity to propose, or to interpose an objection to, a specific
action to be taken by the corporation.

Section 14. Standard of Care.

A. General. A director shall perform the duties of a director, including duties
as a member of any Board Committee on which the director may serve, in good faith, in a
manner such director believes to be in the best interest of this corporation and with such care,
including reasonable inquiry, as an ordinarily prudent person in a like situation would use under
similar circumstances.

In performing the duties of a director, a director shall be entitled to rely on
information, opinions, reports, or statements, including financial statements and other financial
data, in each case prepared or presented by:

(1) one or more officers or employees of this corporation whom the director
believes to be reliable and competent as to the matters presented;

(i1) counsel, independent accountants, or other persons as to matters which the
director believes to be within such person’s professional or expert competence; or

(iii)) a committee upon which the director does not serve that is composed
exclusively of any combination of directors or persons described in (i) or (ii), as to matters
within the committee’s designated authority, provided that the director believes such committee
merits confidence;

so long as in any such case, the director acts in good faith after reasonable inquiry when the need
therefor is indicated by the circumstances and without knowledge that would cause such reliance
to be unwarranted.

Except as provided in Article VI below, a person who performs the duties of a

director in accordance with this Section shall have no liability based upon any failure or alleged
failure to discharge that person’s obligations as a director, including, without limiting the
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generality of the foregoing, any actions or omissions which exceed or defeat a public or
charitable purpose to which a corporation, or assets held by it, are dedicated.

B. Investments. Except with respect to assets held for use or used directly in
carrying out this corporation’s public or charitable activities, in investing, reinvesting,
purchasing or acquiring, exchanging, selling, and managing this corporation’s investments, the
Board shall adhere to the standards set forth in the preceding paragraph, and shall: (a) consider
the charitable purposes of this corporation; (b) avoid speculation, looking to the permanent
disposition of the funds, considering the probable income as well as the probable safety of this
corporation’s capital; and (c) consider:

(1) General economic conditions;
2) The possible effect of inflation or deflation;

3) The expected tax consequences, if any, of investment decisions or
strategies;

4) The role that each investment or course of action plays within the overall
portfolio;

(5) The expected total return from income and appreciation of investments;
(6) This corporation’s other resources;
(7 The needs of this corporation to make distributions and to preserve capital;

(8) An asset’s special relationship or special value, if any, to the charitable
purposes of this corporation.

Board decisions about an individual investment shall be made not in isolation but
rather in the context of this corporation’s portfolio of investments as a whole and as a part of an
overall investment strategy having risk and return objectives reasonably suited to this
corporation.

Notwithstanding the above, no investment violates this section where it conforms
to: (a) the intent of the donor as expressed in a gift instrument; or (b) provisions authorizing such
investment contained in an instrument or agreement pursuant to which the assets were
contributed to this corporation.

Section 15.  Inspection. Every director shall have the absolute right at any
reasonable time to inspect and copy all books, records, and documents, and to inspect the
physical properties of this corporation.

Section 16.  Director Compensation. The Board of Directors may authorize, by
resolution, the payment to a director of reasonable compensation for services as a director. The
Board may authorize the advance or reimbursement to a director of actual reasonable expenses
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incurred in carrying out his or her duties as a director, such as for attending meetings of the
Board and Board Committees.

Section 17.  Executive Compensation Review. The Board of Directors (or a
Board Committee) shall review any compensation packages (including all benefits) of the
President or the chief executive officer and the Treasurer or chief financial officer, regardless of
job title, and shall approve such compensation only after determining that the compensation is
just and reasonable. This review and approval shall occur when such officer is hired, when the
term of employment of such officer is renewed or extended, and when the compensation of such
officer is modified, unless the modification applies to substantially all of the employees of this
corporation.

ARTICLE IV
COMMITTEES

Section 1. Board Committees. The Board of Directors may, by resolution
adopted by a majority of the directors then in office, create any number of Board Committees,
each consisting of two or more directors, and only of directors, to serve at the pleasure of the
Board. Appointments to any Board Committee shall be by a majority vote of the directors then
in office. Board Committees may be given all the authority of the Board, except for the powers
to:

(a) set the number of directors within a range specified in these Bylaws;
(b) elect directors or remove directors without cause;
(c) fill vacancies on the Board of Directors or on any Board Committee;

(d) fix compensation of directors for serving on the Board or any Board
Committee;

(e) amend or repeal these Bylaws or adopt new Bylaws;
® adopt amendments to the Articles of Incorporation of this corporation;

(2) amend or repeal any resolution of the Board of Directors which by its
express terms is not so amendable or repealable;

(h) create any other Board Committees or appoint the members of any Board
Committees; or

(1) approve any merger, reorganization, voluntary dissolution, or disposition
of substantially all of the assets of this corporation.

Section 2. Advisory Committees. The Board of Directors may establish one
or more Advisory Committees to the Board. The members of any Advisory Committee may
consist of directors or non-directors and may be appointed as the Board determines. Advisory
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committees may not exercise the authority of the Board to make decisions on behalf of this
corporation, but shall be restricted to making recommendations to the Board or Board
Committees, and implementing Board or Board Committee decisions and policies under the
supervision and control of the Board or Board Committee.

Section 3. Committee Supervision and Reliance. If a committee is
composed and appointed as required by Section 1 above (concerning Board Committees), it may
act with the authority of the Board to the extent and with the scope provided by the Board.
Otherwise, the Board of Directors shall remain responsible for oversight and supervision of the
committee as an Advisory Committee. If a committee meets the criteria of Article III, Section
14.A.(iii), the individual directors may rely on it in discharging their fiduciary duties as provided
in that Section.

Section 4. Audit Committee. For any tax year in which this corporation has
gross revenues of $2 million or more, this corporation shall have an Audit Committee whose
members shall be appointed by the Board of Directors, and who may include both directors and
non-directors, subject to the following limitations: (a) members of the finance committee, if any,
shall constitute less than one-half of the membership of the Audit Committee; (b) the chair of the
Audit Committee may not be a member of the Finance Committee, if any; (c) the Audit
Committee may not include any member of the staff, including the President or chief executive
officer and Treasurer or chief financial officer; (d) the Audit Committee may not include any
person who has a material financial interest in any entity doing business with this corporation;
and (e) Audit Committee members who are not directors may not receive compensation greater
than the compensation paid to directors for their Board service.

The Audit Committee shall: (1) recommend to the full Board of Directors for
approval the retention and, when appropriate, the termination of an independent certified public
accountant to serve as auditor, (2) subject to approval of the full Board, negotiate the
compensation of the auditor on behalf of the Board, (3) confer with the auditor to satisfy the
Audit Committee members that the financial affairs of this corporation are in order, (4) review
and determine whether to accept the audit, and (5) approve performance of any non-audit
services provided to this corporation by the auditor’s firm.

Section 5. Meetings.

A. Of Board Committees. Meetings and actions of Board Committees shall
be governed by and held and taken in accordance with the provisions of Article III of these
Bylaws concerning meetings and actions of the Board of Directors, with such changes in the
content of those Bylaws as are necessary to substitute the Board Committee and its members for
the Board of Directors and its members. Minutes shall be kept of each meeting of any Board
Committee and shall be filed with the corporate records.

B. Of Advisory Committees. Subject to the authority of the Board of
Directors, Advisory Committees may determine their own meeting rules and whether minutes
shall be kept.
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The Board of Directors may adopt rules for the governance of any Board or
Advisory Committee not inconsistent with the provisions of these Bylaws.

ARTICLEV
OFFICERS

Section 1. Officers. The officers of this corporation shall be a President, a
Secretary, and a Treasurer. The corporation may also have, at the discretion of the directors, a
Chair of the Board and such other officers as may be appointed by the Board of Directors. Any
number of offices may be held by the same person, except that the Secretary, the Treasurer, or
the Chief Financial Officer, if any, may not serve concurrently as the President or Chair of the
Board, if any. The Chair of the Board, if any, shall be elected from among the directors of this
corporation.

Section 2. Election. The officers of this corporation shall be elected annually
by the Board of Directors, and each shall serve at the pleasure of the Board, subject to the rights,
if any, of an officer under any contract of employment.

Section 3. Removal. Subject to the rights, if any, of an officer under any
contract of employment, any officer may be removed, with or without cause, by the Board of
Directors or by an officer on whom such power of removal may be conferred by the Board of
Directors.

Section 4. Resignation. Any officer may resign at any time by giving written
notice to this corporation. Any resignation shall take effect on receipt of that notice by any other
officer than the person resigning or at any later time specified by that notice and, unless
otherwise specified in that notice, the acceptance of the resignation shall not be necessary to
make it effective. Any resignation is without prejudice to the rights, if any, of this corporation
under any contract to which the officer is a party.

Section 5. Vacancies. A vacancy in any office for any reason shall be filled
in the same manner as these Bylaws provide for election to that office.

Section 6. Chair of the Board. The Chair of the Board, if any, shall preside at
all meetings of the Board of Directors, shall be the primary liaison between the Board and the
President, and shall have such other powers and duties as may be prescribed by the Board or
these Bylaws.

Section 7. President. The President shall be the chief executive officer of this
corporation and shall, subject to control of the Board, generally supervise, direct and control the
business and other officers of this corporation. In the absence of the Chair of the Board, or if
there is no Chair of the Board, the President shall preside at all meetings of the Board of
Directors. The President shall have the general powers and duties of management usually vested
in the office of president of the corporation and shall have such other powers and duties as may
be prescribed by the Board or these Bylaws.
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Section 8. Secretary. The Secretary shall supervise the keeping of a full and
complete record of the proceedings of the Board of Directors and its committees, shall supervise
the giving of such notices as may be proper or necessary, shall supervise the keeping of the
minute books of this corporation, and shall have such other powers and duties as may be
prescribed by the Board or these Bylaws.

Section 9. Treasurer. The Treasurer shall be the chief financial officer of this
corporation and shall supervise the charge and custody of all funds of this corporation, the
deposit of such funds in the manner prescribed by the Board of Directors, and the keeping and
maintaining of adequate and correct accounts of this corporation’s properties and business
transactions, shall render reports and accountings as required, and shall have such other powers
and duties as may be prescribed by the Board or these Bylaws.

ARTICLE VI
CERTAIN TRANSACTIONS

Section 1. Loans. Except as permitted by Section 5236 of the California
Nonprofit Public Benefit Corporation Law, this corporation shall not make any loan of money or
property to, or guarantee the obligation of, any director or officer; provided, however, that this
corporation may advance money to a director or officer of this corporation or any subsidiary for
expenses reasonably anticipated to be incurred in performance of the duties of such director or
officer so long as such individual would be entitled to be reimbursed for such expenses absent
that advance.

Section 2. Self-Dealing Transactions. Except as provided in Section 3 below,
the Board of Directors shall not approve, or permit the corporation to engage in, any self-dealing
transaction. A self-dealing transaction is a transaction to which this corporation is a party and in
which one or more of its directors has a material financial interest, unless the transaction comes
within California Corporations Code Section 5233(b).

Section 3. Approval.  This corporation may engage in a self-dealing
transaction if the transaction is approved by a court or by the Attorney General. This corporation
may also engage in a self-dealing transaction if the Board determines, before the transaction, that
(a) this corporation is entering into the transaction for its own benefit; (b) the transaction is fair
and reasonable to this corporation at the time; and (c) after reasonable investigation, the Board
determines that it could not have obtained a more advantageous arrangement with reasonable
effort under the circumstances. Such determinations must be made by the Board in good faith,
with knowledge of the material facts concerning the transaction and the director’s interest in the
transaction, and by a vote of a majority of the directors then in office, without counting the vote
of the interested director or directors.

Where it is not reasonably practicable to obtain approval of the Board before
entering into a self-dealing transaction, a Board Committee may approve such transaction in a
manner consistent with the requirements above; provided that, at its next meeting, the full Board
determines in good faith that the Board Committee’s approval of the transaction was consistent
with the requirements above and that it was not reasonably practical to obtain advance approval
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by the full Board, and ratifies the transaction by a majority of the directors then in office without
the vote of any interested director.

ARTICLE VII
INDEMNIFICATION AND INSURANCE

Section 1. Right of Indemnity. To the fullest extent allowed by Section 5238
of the California Nonprofit Public Benefit Corporation Law, this corporation shall indemnify its
agents, in connection with any proceeding, and in accordance with Section 5238. For purposes
of this Article, “agent” shall have the same meaning as in Section 5238(a), including directors,
officers, employees, other agents, and persons formerly occupying such positions; “proceeding”
shall have the same meaning as in Section 5238(a), including any threatened action or
investigation under Section 5233 or brought by the Attorney General; and “expenses” shall have
the same meaning as in Section 5238(a), including reasonable attorneys’ fees.

Section 2. Approval of Indemnity. On written request to the Board of
Directors in each specific case by any agent seeking indemnification, to the extent that the agent
has been successful on the merits, the Board shall promptly authorize indemnification in
accordance with Section 5238(d). Otherwise, the Board shall promptly determine, by a majority
vote of a quorum consisting of directors who are not parties to the proceeding, whether, in the
specific case, the agent has met the applicable standard of conduct stated in Section 5238(b) or
Section 5238(c), and, if so, shall authorize indemnification to the extent permitted thereby.

Section 3. Advancing Expenses. The Board of Directors may authorize the
advance of expenses incurred by or on behalf of an agent of this corporation in defending any
proceeding prior to final disposition, if the Board finds that:

(a) the requested advances are reasonable in amount under the circumstances;
and

(b) before any advance is made, the agent will submit a written undertaking
satisfactory to the Board to repay the advance unless it is ultimately determined that the agent is
entitled to indemnification for the expenses under this Article.

The Board shall determine whether the undertaking must be secured, and whether
interest shall accrue on the obligation created thereby.

Section 4. Insurance. The Board of Directors may adopt a resolution
authorizing the purchase of insurance on behalf of any agent against any liability asserted against
or incurred by the agent in such capacity or arising out of the agent’s status as such, and such
insurance may provide for coverage against liabilities beyond this corporation’s power to
indemnify the agent under law.
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ARTICLE VI
GRANTS ADMINISTRATION

Section 1. Purpose of Grants. This corporation shall have the power to make
grants and contributions and to render other financial assistance for the purposes expressed in
this corporation’s Articles of Incorporation.

Section 2. Board of Directors Oversight. The Board of Directors shall
exercise itself, or delegate, subject to its supervision, control over grants, contributions, and other
financial assistance provided by this corporation. The Board shall approve a process for
reviewing and approving or declining all requests for funds made to this corporation, which shall
require such requests to specify the use to which the funds will be put, and include a mechanism
for regular Board review of all grants made. The Board shall similarly approve a process for
authorizing payment of duly approved grants to the approved grantee.

Section 3. Refusal; Withdrawal. The Board of Directors, in its absolute
discretion, shall have the right to refuse to make any grants or contributions, or to render other
financial assistance, for any or all of the purposes for which the funds are requested. In addition,
the Board, in its absolute discretion, shall have the right to withdraw its approval of any grant at
any time and use the funds for other purposes within the scope of the purposes expressed in this
corporation’s Articles of Incorporation, subject to any rights of third parties under any contract
relating to such grant.

Section 4. Accounting. The Board of Directors shall determine under what
circumstances to require that grantees furnish a periodic accounting to show that the funds
granted by this corporation were expended for the purposes that were approved by the Board.

Section 5. Restrictions on Contributions. Unless otherwise determined by
resolution of the Board of Directors in particular cases, this corporation shall retain complete
control and discretion over the use of all contributions it receives, subject only to any charitable
trust restrictions that apply to such contributions, and all contributions received by this
corporation from solicitations for specific grants shall be regarded as for the use of this
corporation and not for any particular organization or individual mentioned in the solicitation. ]

ARTICLE IX
MISCELLANEOUS

Section 1. Fiscal Year. The fiscal year of this corporation shall end each year
on December 31.

Section 2. Contracts, Notes, and Checks. All contracts entered into on behalf
of this corporation must be authorized by the Board of Directors or the person or persons on
whom such power may be conferred by the Board from time to time, and, except as otherwise
provided by law, every check, draft, promissory note, money order, or other evidence of
indebtedness of this corporation shall be signed by the person or persons on whom such power
may be conferred by the Board from time to time.
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Section 3. Annual Reports to Directors. The chief executive officer shall
furnish an annual written report to all directors of this corporation containing the following
information about this corporation’s previous fiscal year:

(a) the assets and liabilities, including the trust funds of this corporation, as of
the end of the fiscal year;

(b) the principal changes in assets and liabilities, including trust funds, during
the fiscal year;

(c) the revenue or receipts of this corporation, both unrestricted and restricted
to particular purposes, for the fiscal year;

(d)  the expenses or disbursements of this corporation, for both general and
restricted purposes, for the fiscal year; and

(e) any transaction during the previous fiscal year involving more than
$50,000 between this corporation (or its parent or subsidiaries, if any) and any of its directors or
officers (or the directors or officers of its parent or subsidiaries, if any) or any holder of more
than ten percent of the voting power of this corporation or its parent or subsidiaries, if any, or
any of a number of such transactions in which the same person had a direct or indirect material
financial interest, and which transactions in the aggregate involved more than $50,000, as well as
the amount and circumstances of any indemnifications or advances aggregating more than
$10,000 paid during the fiscal year to any director or officer of this corporation. For each
transaction, the report must disclose the names of the interested persons involved in such
transaction, stating such person’s relationship to this corporation, the nature of such person’s
interest in the transaction and, where practicable, the value of such interest.

The foregoing report shall be accompanied by any report thereon of independent
accountants or, if there is no such report, the certificate of an authorized officer of this
corporation that such statements were prepared without an audit from the books and records of
this corporation. The report and any accompanying material may be sent by electronic
transmission in compliance with Article IX, Section 5 of these Bylaws.

Section 4. Required Financial Audits. This corporation shall obtain a
financial audit for any tax year in which it receives or accrues gross revenue of $2 million or
more, excluding grant or contract income from any governmental entity for which the
governmental entity requires an accounting. Whether or not they are required by law, any
audited financial statements obtained by this corporation shall be made available for inspection
by the Attorney General and the general public within nine months after the close of the fiscal
year to which the statements relate, and shall remain available for three years (1) by making
them available at this corporation’s principal, regional, and district offices during regular
business hours and (2) either by mailing a copy to any person who so requests in person or in
writing or by posting them on this corporation’s website.

Section 5. Electronic Transmissions. Unless otherwise provided in these
Bylaws, and subject to any guidelines and procedures that the Board of Directors may adopt
from time to time, the terms “written” and “in writing” as used in these Bylaws include any form
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of recorded message in the English language capable of comprehension by ordinary visual
means, and may include electronic transmissions, such as facsimile or email, provided (1) for
electronic transmissions from the corporation, the corporation has obtained an unrevoked written
consent from the recipient to the use of such means of communication; (ii) for electronic
transmissions to the corporation, the corporation has in effect reasonable measures to verify that
the sender is the individual purporting to have sent such transmission; and (iii) the transmission
creates a record that can be retained, retrieved, reviewed, and rendered into clearly legible
tangible form.

Section 6. Representing the Interest of Residential Ratepayers. This
corporation is authorized to intervene before local, state and federal agencies and courts to
represent the interests of its members who receive residential electric service in proceedings
related to this corporation’s purpose.

Section 7. Amendments. Proposed amendments to these Bylaws shall be
submitted in writing to the directors at least one week in advance of any Board meeting at which
they will be considered for adoption. The vote of a majority of the directors then in office or the
unanimous written consent of the directors shall be required to adopt a bylaw amendment.

Section 8. Governing Law. In all matters not specified in these Bylaws, or in
the event these Bylaws shall not comply with applicable law, the California Nonprofit Public
Benefit Corporation Law as then in effect shall apply.
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CERTIFICATE OF SECRETARY

I, Anna Lappé, certify that I am presently the duly elected and acting Secretary of
Vote Solar, a California nonprofit public benefit corporation, and that the above Third Amended
and Restated Bylaws, consisting of twelve pages, are the Bylaws of this corporation as adopted
by the Board of Directors at a duly called and noticed meeting at which a quorum was at all

times present on December 4, 2018.

DATED: December 4, 2018 m

7y

| /Z.A. PR G U _‘u_r-L?' ,-?,"""—J-I}C'. &
h L. !
[/

Anna Lappé¢, Secretary
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FILED
Secretary of State
ARTICLES OF INCORPORATION State of California
OF
VOTE SOLAR DEC 2 6 2013
. cc
ARTICLE I

The name of this corporation is Vote Solar.

ARTICLE I

A. This corporation is a nonprofit public benefit corporation and is not organized for
the private gain of any person. It is organized under the Nonprofit Public Benefit Corporation Law
for charitable purposes.

B. The specific and primary purpose of this corporation is to engage in charitable
and educational activities within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, or the corresponding provisions of any future United States internal revenue law
(the “Code™), including but not limited to fighting climate change and fostering economic
opportunity by promoting solar energy.

ARTICLE ITI

The name and address in this state of this corporation’s initial agent for the service
of process is:

Adam Browning
101 Montgomery Street, Suite 2600
San Francisco, CA 94104
ARTICLE IV
The initial street and mailing address of the corporation is 101 Montgomery Street,
Suite 2600, San Francisco, CA. 94104,

ARTICLE V

A. This corporation is organized and operated exclusively for exempt purposes
within the meaning of Section 501(c)(3) of the Code. Notwithstanding any other provision of these
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Articles, this corparation shall not carry on any activities not permitied to be carricd on (Y by a
corporation exempl Trom lederal income tax under Section SG4(c3) ol the Code, or (2) by a
corporation.  contributions ¢ which  are  deductible  under  Sections [70{c}(2), 2055(a)2).
21062 AYii), 2522(a}2), or 2522(h)(2) of the Cade,

B, [xcept as permitted by law, no substantial part of the activities of this
corporation shall consist of the carrying on of propaganda or otherwise attempting W influence
legislation, nor shall this corporation participaie in, or intervene in (including the publication or
distribution ol statements), any political campaign on behalf of or in opposition to any candidale for
public office,

ARTICLE VI

The property of this corporation is irrevocably dedicated 1o charitable purposes. and
no part of the net income or assets of this corporation shall ever inure to the benefit of any director,
officer. or member, if any, of this corporation, or any other private person. Upon the winding up
and dissolution of this corporation and after paying or adequately providing for the debts and
obligations of this corporation. the remaining assets shall be distributed to a nonprofit fund.
foundation. or corporation which is organized and operated exclusively for charitable purposes and
that has established its lax-exempt status under Section 501(eX3) of the Cade.

DATELD: December 2 &, 2013 Vﬁ.éf/ﬁ/ﬂ—ﬂ— %
Adam Browning, Incorpni'mo(: by

HINZIOARY 0



i hereby carlify t‘na‘z !}a foregoing

, transaript of page(s)
S is a full, true aind corract copy of the
origingl recerd in the custedy of the
California Secratary of State's offics.

DEC 23 2013 &9

Bonsean

SERrA BOWEN, Becretary of State
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	Article I  PRINCIPAL OFFICE
	Article II  MEMBERSHIP
	Article III  BOARD OF DIRECTORS
	Section 1. Powers.  This corporation shall have powers to the full extent allowed by law.  All powers and activities of this corporation shall be exercised and managed by the Board of Directors of this corporation directly or, if delegated, under the ...
	Section 2. Number of Directors.  The number of directors shall be not less than two nor more than eleven, with the exact authorized number of directors to be fixed from time to time by resolution of the Board of Directors.
	Section 3. Limitations on Interested Persons.  At all times, not more than 49% of the directors of this corporation may be interested persons.  An interested person means either:
	Section 4. Election and Term of Office of Directors.  The directors then in office shall elect their successors.  Each director shall be elected for a term of two years.  Each director shall hold office until a successor has been elected.
	Section 5. Vacancies. A vacancy shall be deemed to exist on the Board in the event that the actual number of directors is less than the authorized number for any reason.  Vacancies may be filled by the remaining directors for the unexpired portion of ...
	Section 6. Resignation and Removal.  Resignations shall be effective upon receipt in writing by the Chair of the Board (if any), the President, the Secretary, or the Board of Directors of this corporation, unless a later effective date is specified in...
	Section 7. Annual Meetings.  A meeting of the Board of Directors shall be held at least once a year.  Annual meetings shall be called by the Chair of the Board (if any), the President, or any two directors, and noticed in accordance with Section 9.
	Section 8. Special Meetings.  Special meetings of the Board of Directors may be called by the Chair of the Board (if any), the President, or any two directors, and noticed in accordance with Section 9.
	Section 9. Notice.  Notice of the annual meeting and any special meetings of the Board of Directors shall state the date, place, and time of the meeting and shall be given to each director at least four days before any such meeting if given by first-c...
	Section 10. Waiver of Notice.  The transactions of any meeting of the Board of Directors, however called and noticed and wherever held, shall be valid as though taken at a meeting duly held after proper call and notice, if a quorum is present, and if,...
	Section 11. Quorum.  A majority of the total number of directors then in office shall constitute a quorum, provided that in no event shall the required quorum be less than one-fifth of the authorized number of directors or two directors, whichever is ...
	Section 12. Action Without a Meeting.  Any action required or permitted to be taken by the Board may be taken without a meeting if all members of the Board shall individually or collectively consent to such action in writing.  Such written consents sh...
	Section 13. Telephone and Electronic Meetings.  Directors may participate in a meeting through use of conference telephone, electronic video screen communication, or other electronic transmission in compliance with Article IX, Section 5 of these Bylaw...
	Section 14. Standard of Care.
	A. General.  A director shall perform the duties of a director, including duties as a member of any Board Committee on which the director may serve, in good faith, in a manner such director believes to be in the best interest of this corporation and w...
	so long as in any such case, the director acts in good faith after reasonable inquiry when the need therefor is indicated by the circumstances and without knowledge that would cause such reliance to be unwarranted.
	B. Investments.  Except with respect to assets held for use or used directly in carrying out this corporation’s public or charitable activities, in investing, reinvesting, purchasing or acquiring, exchanging, selling, and managing this corporation’s i...
	(1) General economic conditions;
	(2) The possible effect of inflation or deflation;
	(3) The expected tax consequences, if any, of investment decisions or strategies;
	(4) The role that each investment or course of action plays within the overall portfolio;
	(5) The expected total return from income and appreciation of investments;
	(6) This corporation’s other resources;
	(7) The needs of this corporation to make distributions and to preserve capital;
	(8) An asset’s special relationship or special value, if any, to the charitable purposes of this corporation.
	Board decisions about an individual investment shall be made not in isolation but rather in the context of this corporation’s portfolio of investments as a whole and as a part of an overall investment strategy having risk and return objectives reasona...
	Notwithstanding the above, no investment violates this section where it conforms to: (a) the intent of the donor as expressed in a gift instrument; or (b) provisions authorizing such investment contained in an instrument or agreement pursuant to which...


	Section 15. Inspection.  Every director shall have the absolute right at any reasonable time to inspect and copy all books, records, and documents, and to inspect the physical properties of this corporation.
	Section 16. Director Compensation. The Board of Directors may authorize, by resolution, the payment to a director of reasonable compensation for services as a director.  The Board may authorize the advance or reimbursement to a director of actual reas...
	Section 17. Executive Compensation Review.  The Board of Directors (or a Board Committee) shall review any compensation packages (including all benefits) of the President or the chief executive officer and the Treasurer or chief financial officer, reg...

	Article IV  COMMITTEES
	Section 1. Board Committees.  The Board of Directors may, by resolution adopted by a majority of the directors then in office, create any number of Board Committees, each consisting of two or more directors, and only of directors, to serve at the plea...
	Section 2. Advisory Committees.    The Board of Directors may establish one or more Advisory Committees to the Board.  The members of any Advisory Committee may consist of directors or non-directors and may be appointed as the Board determines.  Advis...
	Section 3. Committee Supervision and Reliance.    If a committee is composed and appointed as required by Section 1 above (concerning Board Committees), it may act with the authority of the Board to the extent and with the scope provided by the Board....
	Section 4. Audit Committee.  For any tax year in which this corporation has gross revenues of $2 million or more, this corporation shall have an Audit Committee whose members shall be appointed by the Board of Directors, and who may include both direc...
	Section 5. Meetings.
	A. Of Board Committees.  Meetings and actions of Board Committees shall be governed by and held and taken in accordance with the provisions of Article III of these Bylaws concerning meetings and actions of the Board of Directors, with such changes in ...
	B. Of Advisory Committees.  Subject to the authority of the Board of Directors, Advisory Committees may determine their own meeting rules and whether minutes shall be kept.


	Article V  OFFICERS
	Section 1. Officers.  The officers of this corporation shall be a President, a Secretary, and a Treasurer.  The corporation may also have, at the discretion of the directors, a Chair of the Board and such other officers as may be appointed by the Boar...
	Section 2. Election.  The officers of this corporation shall be elected annually by the Board of Directors, and each shall serve at the pleasure of the Board, subject to the rights, if any, of an officer under any contract of employment.
	Section 3. Removal.  Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, with or without cause, by the Board of Directors or by an officer on whom such power of removal may be conferred by the Boa...
	Section 4. Resignation.  Any officer may resign at any time by giving written notice to this corporation.  Any resignation shall take effect on receipt of that notice by any other officer than the person resigning or at any later time specified by tha...
	Section 5. Vacancies.  A vacancy in any office for any reason shall be filled in the same manner as these Bylaws provide for election to that office.
	Section 6. Chair of the Board.  The Chair of the Board, if any, shall preside at all meetings of the Board of Directors, shall be the primary liaison between the Board and the President, and shall have such other powers and duties as may be prescribed...
	Section 7. President.  The President shall be the chief executive officer of this corporation and shall, subject to control of the Board, generally supervise, direct and control the business and other officers of this corporation.  In the absence of t...
	Section 8. Secretary.  The Secretary shall supervise the keeping of a full and complete record of the proceedings of the Board of Directors and its committees, shall supervise the giving of such notices as may be proper or necessary, shall supervise t...
	Section 9. Treasurer.  The Treasurer shall be the chief financial officer of this corporation and shall supervise the charge and custody of all funds of this corporation, the deposit of such funds in the manner prescribed by the Board of Directors, an...

	Article VI  CERTAIN TRANSACTIONS
	Section 1. Loans.  Except as permitted by Section 5236 of the California Nonprofit Public Benefit Corporation Law, this corporation shall not make any loan of money or property to, or guarantee the obligation of, any director or officer; provided, how...
	Section 2. Self-Dealing Transactions.  Except as provided in Section 3 below, the Board of Directors shall not approve, or permit the corporation to engage in, any self-dealing transaction.  A self-dealing transaction is a transaction to which this co...
	Section 3. Approval.  This corporation may engage in a self-dealing transaction if the transaction is approved by a court or by the Attorney General.  This corporation may also engage in a self-dealing transaction if the Board determines, before the t...

	Article VII  INDEMNIFICATION AND INSURANCE
	Section 1. Right of Indemnity.  To the fullest extent allowed by Section 5238 of the California Nonprofit Public Benefit Corporation Law, this corporation shall indemnify its agents, in connection with any proceeding, and in accordance with Section 52...
	Section 2. Approval of Indemnity.  On written request to the Board of Directors in each specific case by any agent seeking indemnification, to the extent that the agent has been successful on the merits, the Board shall promptly authorize indemnificat...
	Section 3. Advancing Expenses.  The Board of Directors may authorize the advance of expenses incurred by or on behalf of an agent of this corporation in defending any proceeding prior to final disposition, if the Board finds that:
	Section 4. Insurance.  The Board of Directors may adopt a resolution authorizing the purchase of insurance on behalf of any agent against any liability asserted against or incurred by the agent in such capacity or arising out of the agent’s status as ...

	Article VIII  GRANTS ADMINISTRATION
	Section 1. Purpose of Grants.  This corporation shall have the power to make grants and contributions and to render other financial assistance for the purposes expressed in this corporation’s Articles of Incorporation.
	Section 2. Board of Directors Oversight. The Board of Directors shall exercise itself, or delegate, subject to its supervision, control over grants, contributions, and other financial assistance provided by this corporation.  The Board shall approve a...
	Section 3. Refusal; Withdrawal.  The Board of Directors, in its absolute discretion, shall have the right to refuse to make any grants or contributions, or to render other financial assistance, for any or all of the purposes for which the funds are re...
	Section 4. Accounting.  The Board of Directors shall determine under what circumstances to require that grantees furnish a periodic accounting to show that the funds granted by this corporation were expended for the purposes that were approved by the ...
	Section 5. Restrictions on Contributions.  Unless otherwise determined by resolution of the Board of Directors in particular cases, this corporation shall retain complete control and discretion over the use of all contributions it receives, subject on...

	Article IX  MISCELLANEOUS
	Section 1. Fiscal Year.  The fiscal year of this corporation shall end each year on December 31.
	Section 2. Contracts, Notes, and Checks.  All contracts entered into on behalf of this corporation must be authorized by the Board of Directors or the person or persons on whom such power may be conferred by the Board from time to time, and, except as...
	Section 3. Annual Reports to Directors.  The chief executive officer shall furnish an annual written report to all directors of this corporation containing the following information about this corporation’s previous fiscal year:
	Section 4. Required Financial Audits.  This corporation shall obtain a financial audit for any tax year in which it receives or accrues gross revenue of $2 million or more, excluding grant or contract income from any governmental entity for which the ...
	Section 5. Electronic Transmissions.  Unless otherwise provided in these Bylaws, and subject to any guidelines and procedures that the Board of Directors may adopt from time to time, the terms “written” and “in writing” as used in these Bylaws include...
	Section 6. Representing the Interest of Residential Ratepayers. This corporation is authorized to intervene before local, state and federal agencies and courts to represent the interests of its members who receive residential electric service in proce...
	Section 7. Amendments.  Proposed amendments to these Bylaws shall be submitted in writing to the directors at least one week in advance of any Board meeting at which they will be considered for adoption.  The vote of a majority of the directors then i...
	Section 8. Governing Law.  In all matters not specified in these Bylaws, or in the event these Bylaws shall not comply with applicable law, the California Nonprofit Public Benefit Corporation Law as then in effect shall apply.
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