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Franklin City Council Agenda
November 25, 2024
Council Chambers

207 West Second Avenue
Franklin, Virginia 23851

6:00 P.M. Work Session

CALL TO ORDER. . . . . . . MAYOR ROBERT L. CUTCHINS
1. Presentation: RFP Results & Capital Planning Update

2. Presentation: Approval Request for VMEA Battery Energy Storage System Agreement

3. Discussion: Property Tax Exemption for Fire & EMS

4. Adjournment

**Agenda subject to change



DAVENPORT & COMPANY

City of Franklin, Virginia

RFP Results & Capital Planning Update

November 25, 2024
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Background
m Davenport & Company LLC (“Davenport”) has served as Financial Advisor to the City of Franklin (the “City”)

for over two decades.
m As independent advisors, we do not recommend particular projects but rather evaluate the affordability of
said projects, the impact on the City’s finances, financial policies, credit ratings, etc.

m Since 2022, Davenport has been working closely with City Staff to develop a Multi-Year Plan of Finance to
address the City’s Capital Needs, particularly as it pertains to the Courthouse and Armory projects.

— The first step in the Multi-Year Plan of Finance was securing approximately $7 million in funding for the

Courthouse and Armory Projects; and,
— The City obtained this $7 million via the issuance of the Series 2023 Bonds in December of last year.

® The Plan of Finance then contemplated borrowing a second tranche of $7 million on or about the fall of this

RFP Results & Capital Planning Update

year.
®m However, as project cost estimates, design specifications, and other capital considerations have continued to
evolve, Davenport and have Staff have adapted this plan to meet the City’s new Capital Needs.

1
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Background (cont.)

®m While the construction timelines and project costs are not final, the cost estimates for the Courthouse and
Armory project have increased from previous estimates, and the City has identified the need for an additional

$1 million of funding for the Public Safety Radio System project.

— Additionally, the City has now secured a $2.5 million HUD Grant to offset some of the Armory project
costs;

m The City’s new Capital Needs, incorporating the updated project costs and HUD grant have been summarized

Updated Project Costs

Courthouse $ 6,100,000
Armory 10,500,000
Radio System 1.000,000
A Total Project Costs $ 17,600,000

Funds on Hand

Proceeds on Hand from 2023 Bonds $ 7,000,000

HUD Grant Funding for Armory 2,500,000

B Total Funds on Hand $ 9,500,000

C = A-B Future Borrowing Needs $ 8,100,000

m With the change in Capital Needs, Davenport worked with City Staff to develop an updated Plan of Finance,
which would allow to City to strategically layer in the Future Borrowing Needs

DAVENPORT & COMPANY

November 25, 2024 RFP Results & Capital Planning Update 2
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Updated Plan of Finance

m Since the final construction timeline and cost of the Courthouse and Armory projects are still uncertain,

Davenport recommended the City seek an interim Credit Facility for the remaining borrowing needs.

® An interim Credit Facility would allow the City to fund the remaining $8.1 million of Capital Needs on an “as-

needed” basis until the projects are completed and final costs are known.
® Further, the Credit Facility would also allow the City to fund the increase in borrowing needs within the same

dollars as the previous Plan of Finance;
— As previously presented to City Council, the City needed to raise approximately $250,000 in additional

revenues per year for four years to fund its Capital Needs; and,
— Incorporating the Credit Facility, Davenport estimates this figure will remain the same - even with the

increase in borrowing needs.
® |n October, Davenport distributed a Request for Proposals (“RFP”) for this interim Credit Facility to local,

regional, and national lending institutions on behalf of the City.
®m Herein, Davenport has summarized the results of this competitive bidding RFP process;

— Note: City Council is not being asked to take action on the interim Credit Facility tonight. The

presentation herein is meant to appraise City Council of the results of the RFP process. City Council will

be asked to take action on the interim Credit Facility at a Public Hearing on December 9.

RFP Results & Capital Planning Update

3
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Summary of Bids Received

®m Davenport received five proposals for the interim Credit Facility;
m Webster Bank provided the most favorable proposal for the City’s interim Credit Facility

— Under the proposal, the 2024 Note would carry a 3.445% interest rate - over 1.50% below the

planning rate of 5.00%.
— Further the Credit Facility would be prepayable, without penalty, beginning in November of 2026, and

carry no restrictions regarding the investment of the proceeds.

— Currently, by investing the proceeds in VA SNAP, the City could earn well over 4.50% - offsetting some

of the borrowing cost.
® Truist Bank also provided a competitive proposal for the interim Credit Facility; however, at this time, we

project the Webster Bank option would provide the City with a lower total cost of borrowing.

RFP Results & Capital Planning Update 4

® On the following page we have provided a summary of the Webster Bank Proposal. A full summary of each

proposal received may be found in the appendix of the presentation,

DavenPORT & COMPANY
November 25, 2024



“m\ KL, Iy

bIN \‘-\‘\‘~

L5

%’375 .m‘@

LSTY g
%

Summary of Top Proposal

Webster Bank

Series 2024 Note
$8.3 million or $14.3 million

3.445% (Fixed)

Amount:

Interest Rate:

Structure: BAN (i.e., All Proceeds Drawn at Closing)
The 2024 Note is not callable until November 1, 2026.
Prepayment: On or after November 1, 2026, the Note is prepayable,
in whole, without penalty.

Security Type: General Obligation

Fully Credit Approved? No - subject to final credit approval by the Bank.

RFP Results & Capital Planning Update 5
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Recommendation & Rationale
® |n the event the City wishes to move forward with the 2024 Note, Davenport’s recommended proposal is the

3.445% fixed-rate BAN option from Webster Bank. This recommendation is based upon the following.

— The 3.445% proposal from Webster Bank was the lowest prepayable fixed rate received for the BAN
option (Note: the capital planning for the Credit Facility assumed a 5.00% rate);

» The 3.445% interest rate is also lower than the Truist interest rate (3.580%);

— While all proceeds will be drawn at closing, the City could invest these proceeds to mitigate the interest

costs;
» Factoring in interest earnings, the Webster proposal is projected to have the lowest total cost of

borrowing of all prepayable proposals (including the Line of Credit Options); and,

RFP Results & Capital Planning Update 6

— The proposal allows for prepayment before final maturity with no penalty.

DavenPORT & COMPANY
November 25, 2024



“m\ KL, Iy

L5

LSITY g
% \
O'WII\‘-\‘\

Next Steps
%Im.“‘

Date Task

Davenport distributes Request for Proposals for the Interim Financing to
September 19t > . . : o 5 oL &

local, regional and national banking institutions.

October 3" / RFP responses due back to Davenport for Interim Financing
City Council Meeting

= Davenport presents Interim Financing RFP results/recommendation to

November 25t
City Council.

City Council Meeting
City holds Public Hearing for Interim Financing.
City Council considers approval of the Interim Financing and the

December 9th
winning bidder(s).

Close on Interim Financing.

By December 13t

RFP Results & Capital Planning Update

DAVENPORT & COMPANY
November 25, 2024
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Proposals

DAVENPORT & COMPANY
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Detailed Summary of Proposals
Draw Down Line of Credit Option
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Maturity Date

Truist JP Morgan
Fixed Rate Variable Rate Variable Rate
Par Amount $8,300,000 ; $14,300,000 $8,300,000 $14,300,000 $8,300,000 $14,300,000
0, 0, 0,
70% of the sum of 1 Month Term SOFR 116 bps over 80% | 120 bps over 80% | 121 bps over 80%
Interest Rate 3.580% Us 129.1 bos of one-month of one-month of one-month
P - DPs, adjusted Term SOFR | adjusted Term SOFR | adjusted Term SOFR
Current Rate (Variable) N/A 4.836% 5.104% 5.144% 5.154%
Tax Status Tax-Exempt (Does not Specify BQ) Tax-Exempt BQ Tax-Exempt NBQ
1/15/2028 1/15/2028

Prepayment Provisions

The Lender will allow prepayment without
any penalty at any time prior to the
Maturity Date.

Prepayable without penalty two years after
closing.

The Facility may be prepaid, in whole or in part, without premium
or penalty if paid on any SOFR interest reset date. Any
prepayment on any date other than the SOFR interest reset date
is subject to breakage costs payable by the Issuer.

Bank Fees

Prepayment Penalty No penalty after two years. N/A Breakage costs if not paid on interest rate reset date
Lender's Counsel Williams Mullen Kutak Rock
$13,500 $30,000

Credit Approval Status

Conditionally approved and final approval can be obtained in 3-5 business days

Should the Issuer request financing substantially on the terms
and conditions described in this Term Sheet, the Purchaser’s
credit decision would be made promptly after receipt of such

request and completion of due diligence.

Allows for Later Closing

Yes

Yes

Other Considerations

¢ Annual Financial Statements within 270 days of fiscal year end

* Annual budget within 30 days of adoption

e The Default Rate shall be the Truist Prime Rate + 4%

* The Series 2024 Bond will not include acceleration rights or a Most Favored Nation
provisions.

¢ The Series 2024 Bond will include customary cross default provisions.

1. Receipt of audited, comprehensive financial statements within
270 days of the fiscal year end.

2. Additional information as reasonably requested by the
Purchaser.

3. Yield Protection

DAVENPORT & COMPANY

November 25, 2024

RFP Results & Capital Planning Update 9



Detailed Summary of Proposals
BAN Option
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Webster Huntington
Fixed Rate Fixed Rate
Par Amount $8,300,000 $14,300,000 $8,300,000 $14,300,000
Interest Rate 3.445% 3.610%
Current Rate (Variable) N/A N/A
Tax Status Tax-Exempt (BQ or NBQ Does not change rate) Tax-Exempt (Does not Specify BQ)
Maturity Date 11/1/2027 1/15/2028

Prepayment Provisions

Closing through 10/31/2026: No Call
11/1/2026 through Maturity: Callable at par

The Note is subject to prepayment anytime without penalty, in whole but not in in
part, at a price of par plus accrued interest.

Prepayment Penalty No prepayment penalty on or after 11/1/2026. No penalty
Lender's Counsel Gilmore & Bell Not specified
Bank Fees $5,000 $3,000

Credit Approval Status

The Bonds are subject to final credit approval by Webster Bank and the negotiation of
mutually acceptable documentation. For due diligence, the Lender will require three
(3) most recent audited financial statements, its most recently adopted budget, and

any other information that Lender may reasonably require.

The terms set forth herein reflect a proposed, preliminary structure and are subject to
Huntington’s review and acceptance of documentation.

Allows for Later Closing

Yes

Yes

Other Considerations

Funds may be escrowed at a Bank/in a manner of the City's choosing at closing. No
restrictions on how the funds will be escrowed.

Funds may be escrowed at a Bank/in a manner of the City's choosing at closing. No
restrictions on how the funds will be escrowed.

If the Note has not closed by November 7, 2024, then the Interest Rate and
payment will be adjusted to maintain Huntington’s economics as of the date of
issuing this Term Sheet.

DAVENPORT & COMPANY

November 25, 2024

RFP Results & Capital Planning Update 10




Detailed Summary of Proposals
BAN Option (cont.)
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Truist JP Morgan Capital One
Fixed Rate Fixed Rate Fixed Rate
Par Amount $8,300,000 $14,300,000 $8,300,000 $14,300,000 $8,300,000 $14,300,000
Interest Rate 3.360% 3.590% ! 3.630% 3.630% 4.610% 4.440%
Current Rate (Variable) N/A N/A N/A
Tax Status Tax-Exempt (Does not Specify BQ) Tax-Exempt BQ 1 Tax-Exempt NBQ Tax-Exempt (Does not Specify BQ)
Maturity Date 1/15/2028 1/15/2028 1/15/2028
Breakage related to our fixed rate is dependent on JPM's treasury
desk at the ti f break, fixed rat tch funded at
L Prepayment subject to the Lender’s standard break-funding terms for fixed rate ©s é © time ot brea a,s ourtixe ra‘ eslare mateh funded a
Prepayment Provisions loans the time a rate lock/commitment letter is signed. Unfortunately Non-callable
’ we don't have a way of telling what a break would be in the
future.
Prepayment Penalty Standard break funding terms (approximately a make-whole call) See above. Non-callable
Lender's Counsel Williams Mullen Kutak Rock None
Bank Fees $13,500 $20,000 $0

Credit Approval Status

Conditionally approved and final approval can be obtained in 3-5 business days

Should the Issuer request financing substantially on the terms
and conditions described in this Term Sheet, the Purchaser’s
credit decision would be made promptly after receipt of such

request and completion of due diligence.

This is not a commitment; rather, the funding of the Loan will occur only
after, among other things, (i) COPF’s internal credit and committee approvals, and (ii)
COPF, the Borrower, and their respective counsels are fully satisfied with the terms of
the Loan documents and all of the terms and conditions contained herein and in the
Loan documents have been met.

Allows for Later Closing

Yes

Yes

Yes

Other Considerations

¢ Annual Financial Statements within 270 days of fiscal year end

* Annual budget within 30 days of adoption

 The Default Rate shall be the Truist Prime Rate + 4%

* The Series 2024 Bond will not include acceleration rights or a Most Favored Nation
provisions.

¢ The Series 2024 Bond will include customary cross default provisions.

* Funds have to be escrowed with Truist

1. Receipt of audited, comprehensive financial statements within
270 days of the fiscal year end.

2. Additional information as reasonably requested by the
Purchaser.

3. Yield Protection

4. No specification regarding escrow of funds

Funds may be escrowed at a Bank/in a manner of the City's choosing at closing. No
restrictions on how the funds will be escrowed.

DAVENPORT & COMPANY

November 25, 2024
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Financial Policies
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Projected Impact on Debt Service as a % of Expenditures
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Note: Assumes General Fund expenditures grow 1% annually from 2025 Adopted Budget levels beginning in 2026. Debt
service estimates are preliminary in nature and subject to change.

DavenrorT & CoMPANY
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Projected Impact on Debt as a % of Assessed Value
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Projected Debt as a Percentage of Assessed Value
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Note: Assumes 1% annual growth from the 2024 levels beginning in 2025. Debt service
estimates are preliminary in nature and subject to change.

DavenrorT & CoMPANY
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Richmond — Headquarters

One James Center

901 East Cary Street,
Suite 1100,

Richmond, Virginia 23219

Telephone:
(804) 780-2000

Toll-Free:
(800) 846-6666

E-Mail:
info@investdavenport.com

DAVENPORT & COMPANY

David P. Rose

Manager of Public Finance
Senior Vice President

(804) 697-2905

drose@investdavenport.com

A.J. Allen

Associate Vice President

(804) 780-2196

ajallen@investdavenport.com

Kyle A. Laux

Senior Vice President

(804) 697-2913

klaux@investdavenport.com

Stephen Geisz

Associate Vice President

(804) 697-2986

sgeisz@investdavenport.com

November 25, 2024
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The U.S. Securities and Exchange Commission (the “SEC”) has clarified that a broker, dealer or municipal securities dealer engaging in municipal advisory activities outside the scope of
underwriting a particular issuance of municipal securities should be subject to municipal advisor registration. Davenport & Company LLC (“Davenport”) has registered as a municipal
advisor with the SEC. As a registered municipal advisor Davenport may provide advice to a municipal entity or obligated person. An obligated person is an entity other than a municipal
entity, such as a not for profit corporation, that has commenced an application or negotiation with an entity to issue municipal securities on its behalf and for which it will provide support. If
and when an issuer engages Davenport to provide financial advisory or consultant services with respect to the issuance of municipal securities, Davenport is obligated to evidence such a
financial advisory relationship with a written agreement.

When acting as a registered municipal advisor Davenport is a fiduciary required by federal law to act in the best interest of a municipal entity without regard to its own financial or other
interests. Davenport is not a fiduciary when it acts as a registered investment advisor, when advising an obligated person, or when acting as an underwriter, though it is required to deal
fairly with such persons,

This material was prepared by public finance, or other non-research personnel of Davenport. This material was not produced by a research analyst, although it may refer to a Davenport
research analyst or research report. Unless otherwise indicated, these views (if any) are the author’s and may differ from those of the Davenport fixed income or research department or
others in the firm. Davenport may perform or seek to perform financial advisory services for the issuers of the securities and instruments mentioned herein.

This material has been prepared for information purposes only and is not a solicitation of any offer to buy or sell any security/instrument or to participate in any trading strategy. Any such
offer would be made only after a prospective participant had completed its own independent investigation of the securities, instruments or transactions and received all information it
required to make its own investment decision, including, where applicable, a review of any offering circular or memorandum describing such security or instrument. That information would
contain material information not contained herein and to which prospective participants are referred. This material is based on public information as of the specified date, and may be
stale thereafter. We have no obligation to tell you when information herein may change. We make no representation or warranty with respect to the completeness of this material.
Davenport has no obligation to continue to publish information on the securities/instruments mentioned herein. Recipients are required to comply with any legal or contractual restrictions
on their purchase, holding, sale, exercise of rights or performance of obligations under any securities/instruments transaction.

The securities/instruments discussed in this material may not be suitable for all investors or issuers. Recipients should seek independent financial advice prior to making any investment
decision based on this material. This material does not provide individually tailored investment advice or offer tax, regulatory, accounting or legal advice. Prior to entering into any
proposed transaction, recipients should determine, in consultation with their own investment, legal, tax, regulatory and accounting advisors, the economic risks and merits, as well as the
legal, tax, regulatory and accounting characteristics and consequences, of the transaction. You should consider this material as only a single factor in making an investment decision.

The value of and income from investments and the cost of borrowing may vary because of changes in interest rates, foreign exchange rates, default rates, prepayment rates,
securities/instruments prices, market indexes, operational or financial conditions or companies or other factors. There may be time limitations on the exercise of options or other rights in
securities/instruments transactions. Past performance is not necessarily a guide to future performance and estimates of future performance are based on assumptions that may not be
realized. Actual events may differ from those assumed and changes to any assumptions may have a material impact on any projections or estimates. Other events not taken into account
may occur and may significantly affect the projections or estimates. Certain assumptions may have been made for modeling purposes or to simplify the presentation and/or calculation of
any projections or estimates, and Davenport does not represent that any such assumptions will reflect actual future events. Accordingly, there can be no assurance that estimated returns
or projections will be realized or that actual returns or performance results will not materially differ from those estimated herein. This material may not be sold or redistributed without the
prior written consent of Davenport.

Version 01/01/2023 AA/SG/KL/DR

DAVENPORT & COMPANY
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CITY OF FRANKLIN

Approval Request for VMEA Battery Energy Storage
System (BESS) Agreement




—AGENDA

Overview of VMEA

VMEA BESS Process

BESS Benefits

Next Steps / Request Approval

Appendix
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—— PRESENTATION ACRONYMS

BESS

COD

MW / MWh
PSA

SEPA

VMEA
VEPCO

nﬂﬂ SSSSSSSSSSSSS .COM

Battery Energy Storage System
Commercial Operation Date

Megawatt / Megawatt-Hour

Power Sale Agreement

Southeastern Power Administration
Virginia Municipal Electric Association #1
Virginia Electric Power Company
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VIRGINIA MUNICIPAL ELECTRIC ASSOCIATION #I
(VMEA)

Teaen of C

corporation

[0 Created by select municipals to gain negotiating 5.
leverage with VEPCO (Virginia Electric Power
Corporation)

1 Contractually, VMEA provides power supply and
transmission services to its members via:
— 1988 Generation Agreement
— 2010 VEPCO PSA
— 2022 Acorn Solar PPA (for Harrisonburg VA)

0 VMEA is governed by its members

[0 Formed in 1979 as a nonstock non-profit
ke ity of y 1

ELKTON

Ea u n GDSASSOCIATES.COM



—— VMEA GOVERNANCE

I Brian O'Dell,
Board Officer

. Dominion Service Territory
ma Harrisonburg

Zach Wright,
Board Officer

Mike Stover,

R ECREUN . .. Officer

— Blackstone — Dan Martin

= Greg Lunsford

VMEA Board

— WEVGEIED e Lane Chambers

3 e <
Nl A N

Euu GDSASSOCIATES.COM 6
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— VMEA ARRANGEMENTS FOR MEMBERS
VEPCO PSA VMEA

(Generation & Generation
Transmission Service) (19 MW)

Blackstone 0.8 MW

Term: 1/1/2011 - 5/31/2031 0.6

Frankin [T
0.2

5.1
WELGHTED 0.2

SEPA Member
Generation 7 Members | Generation

(5 MW) (300 MW Demand) (80 MW)
0.4 MW Blackstone 3.0 MW

0.4 Culpeper 6.5
EZE Elkton 1.0
[ Franklin [N Franklin 6.8
2.7 Harrisonburg 33.6
— Manassas 28.0

GDSASSOCIATES.COM

&4 Wakefield 0.8



—— VMEA'’S HISTORICAL POWER COST*

[0 On a monthly basis, VMEA $100
is billed for power, $87
transmission, and ‘VMEA $90
generation’ related $80
expenses

[0 VMEA allocates all of its $70
expenses / costs to the $60
members based on their -é
respective load-ratio-share $50
/ pro-rata portion of the E
total v $40

[0 VMEA retains no margins $30
and has no overhead
related expenses $20

[0 Historically, VMEA's $10
averaEe annual power cost
have been competitive and SO
stable

2019 2020 2021 2022 2023 2024

*2024 is YTD average cost from January — August 2024
-] uu GDSASSOCIATES.COM 8
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ENERGY
STORAGE USES
AND BENEFITS

BESS technology has
rapidly developed to
support multiple electric
industry use-cases

Because of decreasing
capital cost and 2022 IRA
benefits, more and more
electric utilities are
pursuing BESS
development

VMEA has been
evaluating potential BESS

benefits and cost since
2018

E u n GDSASSOCIATES.COM

FIGURE 1
The Value of Storage

]
] N~
. b
= Grid R Commerciql Residential
Utilities . Operators % Consumers Consumers
Increase : Balance Keep critical Reliable
renewable - electricity equipment backup power
integration - supply and online during during severe
- - demand power weather
: educe disruptions and other
/ dependence ™ Improve power ) blackouts
on fossil-fuel ™ quality and Reduce utility
peaker plants : reliability bills and Reduce
) generate utility bills
Reduc;? :@ AVCT"d costly revenue and generate
operating system felenlie
expenses = upgrades
]

EEEEEEEEEER
Energy storage technologies have the capacity to benefit each segment of the power system. QIELEANENERGY:GREUI

Note: The BESS facility must be recharged from the grid, i.e., it cannot provide long-term power on its
own if the overall electric grid system is down.

Battery storage capacity changes by region

(MWh)
80000

mm WECC
(ex-CAISO)
mm SPP
SERC
PJM
NYISO
MISO
mu ISONE
mm FRCC
mm ERCOT
mm CAISO

60000

40000

gl
III|||||
____-I.IIII

Q2-20 Q2-21 Q2-22 Q2-23 Q2-24

Source: Government filings compiled by S&P Global Commodity Insights 10



—— VMEA BESS PROJECT: WHAT?

2 BESS Facilities:

Allocation Capacity

0 (kW)

7 MW Capacity (Each) Harrisonburg ~ 48.58% 6,801
. Manassas 26.96% 3,774

14 MW Capacity (Total) Franklin 13.62% 1,907
2-Hour Duration Blackstone 4.44% 622
Culpeper 3.29% 461

Elkton 1.94% 272

Wakefield 1.17% 164

Total 100.00% 14,000

Ea u H GDSASSOCIATES.COM

15 Year Agreement with
Experienced BESS Vendor

11



Sheet1

		 		Allocation (%)		Capacity (kW)

		Harrisonburg		48.58%		6,801

		Manassas		26.96%		3,774

		Franklin		13.62%		1,907

		Blackstone		4.44%		622

		Culpeper		3.29%		461

		Elkton		1.94%		272

		Wakefield		1.17%		164

		Total 		100.00%		14,000






—— VMEA BESS PROJECT:WHY?

Lower Power Cost by Reducing Peak Demands

0 VMEA pays a significant
amount of money every
month for demand and
transmission related
expenses

0 Demand and
transmission expenses
are determined, to a large
degree, on VMEA's
monthly peak demand

1 Utilizing the proposed
BESS facility will reduce
VMEA’s monthly peak
demands, which leads to
lower demand and
transmission charges

5 GDSASSOCIATES.COM

300
290
280
270
260
250
240
230
220
210
200

VMEA Demand (MW)

BESS Reduces
VMEA Peak
Demand

== \NWithOUT BESS
== \Nith BESS

11 12 13 14 15 16 17 18 19 20 21 22 23 24
Hour Day (11am — Midnight)

12



—— VMEA BESS PROJECT:WHY? [cONTINUED]

Lower Power Cost by Reducing Peak Demands

Fixed Cost Rate Annual Fixed Cost
$30 2500 $4,500,000 $4.200,000
$25 . $4,000,000
620 Benefits of """
$3,000,000
'*g 14.0 MW $ 2. GM
2 415 BESS $2,500,000 .
2 $2,000,000 Savi ngs
& $9.50 $1,596,000
z $10 $1,500,000
$1,000,000
S5
$500,000
S0 $0

B Demand W BESS

B Demand Savings  H BESS Cost

Eauu GDSASSOCIATES.COM 13



VMEA BESS PROJECT: WHERE?

Manassas Chur

%

Manassas

Harrisonburg

Harrisonburg Ramblewood Substation

Ea u n GDSASSOCIATES.COM



—— VMEA BESS PROJECT: WHEN?
BESS

Issue Complete Bid
BESS Evaluation &
RFP Select Finalist Construction
Q4
2024

Receive / Negotiate & BESS
ﬁvaluate BESS Execute . CcOD
Proposals Contract; »
Notice to =
Proceed =

Euu SSSSSSSSSSSSS .COM =



N\
—— SUMMARY OF RFP PROPOSALS RECEIVED >\(

Luminace
NI
Issued RFP in o il AQ CONVERGENT
March 2024 RenewEnergy
16 Vendors e Bluestem
eiia RWE
35 Proposals '
Varying Terms ’ o
o Greenskies %%
and Conditions o — LIGHTSHIFT
SpeNam  IFENERGY
SIEMENS L
STRATA © % =h5rey NexAMP
CITY LIGHT @/\LIBR/\NT
& POWER, ENERGY

EIOREE cosqssociates.co Privileged & Confidential 16



— RFP EVALUATION CRITERIA

u u GDSASSOCIATES.COM

Net
Benefits

Contract
T&C's

Goal: Best Balance
of Price & Risk

Evaluated all proposals using criteria / metrics

Selected short-list of 5 vendors

Received updated proposals

Evaluated short-list

17



MW Experience + Project Viability @ Contracting Confidence

100

90

80

70

60

50

Score

40

30

20

10

0

GDSASSOCIATES.COM

ERANERN

RFP PROPOSAL SCORING FOR SHORT-LIST

M Financial Capability [ Net Benefits 15-Year

40

40

89

40

35

Vendor A

77

35

29

Vendor B

72

30

27

Vendor C

72

30

27

Vendor D

69

20

30

Vendor E
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—— BESS RFP FINALIST & AGREEMENTS

0 VMEA selected RWE as winner of BESS RFP

— Contractual agreement (Tolling Agreement) has been
negotiated

— 15-year term (starting in 2026)

[0 RWE’s obligations under Tolling Agreement:

— Develop / construct BESS facilities
— complete construction on time or face “delay penalties”

— Lease the BESS facilities to VMEA

— Maintain BESS and guarantee performance

— includes performance requirements and significant liquidated
damages for non-performance

— Decommission BESS facilities at end of contract

0 VMEA’s responsibilities:
— Dispatch / operate BESS and maximize any / all benefits
— Coordinate maintenance with RWE

— Flexibility to terminate if RWE fails to achieve construction
milestones OR maintain performance obligations

EE u n GDSASSOCIATES.COM

Member-
VMEA

Agreement

Site Specific
Agreements

VMEA-RWE
Agreement

19



BESS BENEFITS & NEXT
STEFS




—— FRANKLIN’S EXPECTED BENEFITS

Lower Power Cost by Reducing Peak Demands

Fixed Cost Rate Annual Fixed Cost
$30 $700,000

$25.00
$25 $600,000 $572,100
Benefits of

1.9 MW BESS

$400,000

$300,000
$200,000

$100,000

$ 20 $500,000

$354,700

$15 Savings

S/kW-Month

$9.50 $217,398

$10

$5

S0

B Demand W BESS B Demand Savings B BESS Cost

Eauu GDSASSOCIATES.COM 21



— NEXT STEPS

O

O O

OARER -

Obtain authorization from all VMEA
members’ councils to execute VMEA -
Member BESS Agreement

— Allows VMEA to execute BESS Tolling
Agreement with RWE

VMEA Board will then authorize VMEA
President to execute RWE BESS Tolling
Agreement (and related supporting

agreement, such as VMEA land leases)

VMEA issues ‘Notice to Proceed’ to RWE

Finalize / execute all necessary ancillary
BESS agreements (Q1 / 2024)

SSSSSSSSSSSS .COM
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—— APPROVAL REQUEST

0 Request Council approval / authorization for executing VMEA —
Franklin BESS Agreement

Euﬂ SSSSSSSSSSSSS .COM
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APPENDIX:

RWE INFORMATION




RWE

Distributed Clean Energy for
Municipal and Cooperative Utilities

RWE Clean Energy
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One of the Largest Global Players in Renewables

RWE is a leading global renewable energy company with a Zl.25-yuﬂe'c::nJ
history, 20,000 employees in 30 countries, and ~35 GW of operating assets.

CORE BUSINESSES

3 -

Offshore Supp!y &
Trading Generation

Onshore wind,
solar and storage Wind

AN

‘1-

GROWING GREEN
STRATEGY
= Billion in Assets; Self-Financed;

GW Installed Green
- Capacity by 2030 : =
' = Investment Grade Credit
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RWE Clean Energy is a leading energy company in the United Stoates Wlth m@ﬁe_thq\ \\\\\\“Q{‘\

15 years in the renewables business and a track record in developing, construcmmg AN NN\ \\\
and operating renewable energy facilities.

Utility Scale PV Battery Storage

AR -ocw

Employees in Operating Asset Base

the U.S.

~36 GW

Development Pipeline for
Onshore Wind, Solar and
Batteries

RWE 23092024 Distributed Clean Energy - Municipal and Cooperative Utilities



RWE Clean Energy at the Distribution Level - Distributed Clean
Energy

DCE designs, develops and constructs energy systems that serve commercial and mdustrlcﬂ D
customers and local utilities across the U.S,, occeleraimg decarbonlzotlon efforts at the = .-
distribution level. Vo N T g

'l pce
« ~114 U.S. Employees

« ~250 MW Installed Capacity
« ~1.3 GW in Development

Benefits

* Avolids Transmission Congestion
» Leverages RWE's Scale
* Distribution Focused Solutions

RWE 2309.2024 Distributed Clean Energy - Municipal and Cooperative Utilities
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