EXHIBIT B
NON-REVOLVING CREDIT GUARANTY

This NON-REVOLVING CREDIT GUARANTY is made effective as of
(“Guaranty”) by the County of [ ] (the “Non-Revolving Credit Guarantor”) in favor and for
the benefit of Lender under the Credit Agreement (each as hereinafter defined).

RECITALS

A. Pursuant to a certain credit agreement dated as of [ ] (as amended, amended and
restated, supplemented or otherwise modified from time to time in accordance with the terms
thereof in effect, the “Credit Agreement”) by and between Monterey Bay Community Power
(“Borrower”) and River City Bank (“Lender”), Lender has agreed to make certain Advances
to Borrower. Capitalized terms not defined herein have the meanings ascribed to them in the
Credit Agreement.

B. It is a requirement under Section 8.2 (a) of the Credit Agreement that the Non-
Revolving Credit Guarantor shall execute and deliver a Guaranty and that this Guaranty shall
be in full force and effect.

£ This Guaranty is given by the Non-Revolving Credit Guarantor in favor of Lender to
guaranty all of the Obligations of Borrower under the Non-Revolving Credit in accordance
with the terms of the Credit Agreement.

NOW, THEREFORE, in consideration of the foregoing premises and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Non-
Revolving Credit Guarantor hereby agrees as follows:

1 Guaranty. (a) To induce Lender to make the Advances upon the terms and conditions
set forth in the Credit Agreement, and in consideration thereof, the Non-Revolving Credit
Guarantor hereby unconditionally and irrevocably severally (based on Non-Revolving Credit
Guarantor’s percentage responsibility set forth on Exhibit A attached hereto (each a
“Guarantor’s Share™)) (i) guarantees to Lender and its successors, transferees and assigns, the
prompt and complete payment and performance when due (whether at the stated maturity, by
acceleration or otherwise) and at all times thereafter of the Obligations of Borrower (including
amounts which would become due but for the operation of the automatic stay under Section
362(a) of the United States Federal Bankruptcy Code of 1978, as amended, or any state
bankruptcy statute) under the Non-Revolving Credit; and (ii) agrees to pay any and all
reasonable expenses (including reasonable attorneys’ fees and disbursements and expert
witnesses’ fees and disbursements) which may be paid or incurred by Lender in enforcing any
rights with respect t, or collecting, any or all of the Obligations under the Non-Revolving
Credit and/or enforcing any rights with respect to, or collecting against, Non-Revolving
Credit Guarantor under this Guaranty (collectively, the “Guaranteed Obligations™).
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(b) Non-Revolving Credit Guarantor agrees that this Guaranty constitutes a guaranty of
payment when due and not of collection and waives any right to require that any resort be had
by Lender to any security held for payment of any of the Guaranteed Obligations or to any
balance of any deposit account or credit on the books of Lender in favor of Borrower or any
other Person.

(c) No payment or payments made by Borrower or any other Person or received or
collected by Lender from any other Person by virtue of any action or proceeding or any set off
or appropriation or application at any time or from time to time in reduction of or in payment
of the Guaranteed Obligations shall be deemed to modify, reduce, release or otherwise affect
the liability of Non-Revolving Credit Guarantor hereunder which shall, notwithstanding any
such payment or payments other than payments made to Lender by a Non-Revolving Credit
Guarantor or payments received or collected by Lender from a Non-Revolving Credit
Guarantor, remain liable for Guarantor’s Share of the Guaranteed Obligations until the
Guaranteed Obligations are indefeasibly paid in full in cash or cash equivalents.

(d) Non-Revolving Credit Guarantor understands, agrees and confirms that this is a
guaranty of payment when due and not of collection and that Lender may, from time to time,
enforce this Guaranty up to the full amount of Guarantor’s Share of the Guaranteed
Obligations owed to Lender without proceeding against any other Person, against any security
for the Guaranteed Obligations, against any other guarantor or under any other guaranty
covering the Guaranteed Obligations.

2. Waiver by Non-Revolving Credit Guarantor. Until the payment and satisfaction in
full of all Guaranteed Obligations and the expiration or termination of any commitment to
lend by Lender under the Credit Agreement, Non-Revolving Credit Guarantor hereby waives
absolutely and irrevocably any claim which it may have against Borrower or any or its
respective Affiliates by reason of any payment to Lender, or to any other Person pursuant to
or in respect of this Guaranty, including any claims by way of subrogation, contribution,
reimbursement, indemnity or otherwise.

Non-Revolving Credit Guarantor further agrees that Non-Revolving Credit Guarantor’s
liability as guarantor shall not be impaired or affected by any renewals or extensions which
may be made from time to time, with or without the knowledge or consent of Non-Revolving
Credit Guarantor of the time for payment of interest or principal under the Credit Agreement
or by any forbearance or delay in collecting interest or principal under the Credit Agreement,
or by any waiver by Lender under the Credit Agreement or any other Loan Documents, or by
Lender’s failure or election not to pursue any other remedies it may have against Borrower or
Non-Revolving Credit Guarantor, or by any change or modification in the Credit Agreement
or any other Loan Document, or by the acceptance by Lender of any additional security or any
increase, substitution or change therein, or by the release by Lender of any security or any
withdrawal thereof or decrease therein, except that payment in full of the indebtedness shall
automatically release Non-Revolving Credit Guarantor of its obligations under this Guaranty,
or by the application of payments received from any source to the payment of any obligation
other than the indebtedness even though Lender might lawfully have elected to apply such
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payments to any part or all of the indebtedness (in which case Non-Revolving Credit
Guarantor will be automatically released), or by the failure or invalidity of, or any defect in,
the Credit Agreement, or by any legal disability or other defense of Borrower, or by the
cessation, limitation or termination from any cause whatsoever of any of the Obligations
under the Credit Agreement, except upon payment in full of the indebtedness (in which case
Non-Revolving Credit Guarantor will be automatically released), or by the application by
Borrower of the proceeds of the Advances for purposes other than the purposes represented
by Borrower to Lender or intended or understood by Lender or Non-Revolving Credit
Guarantor, it being the intent hereof that Non-Revolving Credit Guarantor shall remain liable
for its ratable share of obligations hereunder to the extent of Guarantor’s obligations provided
herein, notwithstanding any act or thing which might otherwise operate as a legal or equitable
discharge of a surety. Non-Revolving Credit Guarantor hereby waives any and all rights or
defenses based on, and understands and agrees that Non-Revolving Credit Guarantor’s
liability as guarantor shall not be impaired or affected by, an election of remedies by Lender,
even though that election of remedies, such as a non-judicial foreclosure with respect to
security for a guaranteed obligation, has destroyed Non-Revolving Credit Guarantor’s rights
of subrogation and reimbursement against the principal by the operation of Section 580d of
the California Code of Civil Procedure or otherwise, or the foreclosure of any of the security
for the Advances, including without limitation the security described in any Security
Agreement, or Non-Revolving Credit Guarantor’s right to a fair value hearing under Section
580a of the California Code of Civil Procedure, it being intended that this Guaranty shall
survive the realization upon any of the security for the Advances, including without limitation
the security described in the Security Agreement, including without limitation non-judicial
foreclosure, where applicable, and notwithstanding any defense, right, or claim that any such
foreclosure satisfied the obligations secured thereby. Non-Revolving Credit Guarantor agrees
that the payment of all sums payable under the Credit Agreement or any of the other Loan
Documents or any part thereof or other act which tolls any statute of limitations applicable to
the Credit Agreement or the other Loan Documents shall similarly operate to toll the statute of
limitations applicable to Non-Revolving Credit Guarantor’s liability hereunder. Without
limiting the generality of the foregoing or any other provision hereof, Non-Revolving Credit
Guarantor expressly waives to the extent permitted by law any and all rights and defenses that
Non-Revolving Credit Guarantor may have if Borrower’s debt is secured by real property.
This means, among other things: (1) Lender may collect from a Non-Revolving Credit
Guarantor without first foreclosing on any security for the Advances (whether such security is
real or personal property) pledged by Borrower; and (2) if Lender forecloses on any real
property security pledged by Borrower (including without limitation the real property
described in a Deed of Trust), (A) the amount of the Indebtedness may be reduced only by the
price for which that security is sold at the foreclosure sale, even if the security is worth more
than the sale price, and (B) Lender may collect from Non-Revolving Credit Guarantor even if
Lender, by foreclosing on the real property security, has destroyed any right Non-Revolving
Credit Guarantor may have to collect from Borrower. This is an unconditional and
irrevocable waiver of any rights and defenses Non-Revolving Credit Guarantor may have if
Borrower’s debt is secured by real property. These rights and defenses include, but are not
limited to, any rights or defenses based upon Section 580a, 580b, 580d, or 726 of the
California Code of Civil Procedure, and/or Sections 2787 to 2855, inclusive, 2899 and 3433
of the California Civil Code, or any of such sections. Non-Revolving Credit Guarantor

{2262550.DOCX;}
Attachment C



further understands and agrees that Lender may at any time enter into agreements with
Borrower to amend and modify the Credit Agreement, Loan Agreement, Security Agreement
or other Loan Documents, and may waive or release any provision or provisions of the Credit
Agreement, Loan Agreement, Security Agreement and other Loan Documents or any thereof,
and, with reference to such instruments, may make and enter into any such agreement or
agreements as Lender and Borrower may deem proper and desirable, without in any manner
impairing or affecting this Guaranty or any of Lender’s rights hereunder or Non-Revolving
Credit Guarantor’s obligations hereunder.

3. Consent by Non-Revolving Credit Guarantor. Non-Revolving Credit Guarantor
hereby consents and agrees that, without the necessity of any reservation of rights against
Non-Revolving Credit Guarantor and without notice to or further assent by Non-Revolving
Credit Guarantor, any demand for payment of any of the Guaranteed Obligations made by
Lender may be rescinded by Lender and any of the Guaranteed Obligations continued, and the
Guaranteed Obligations, or the liability of any other party upon or for any part thereof, or any
collateral security or guaranty therefor or right of offset with respect thereto, may, from time
to time, in whole or in part, be renewed, extended, amended, modified, accelerated,
compromised, waived, surrendered or released by Lender; and the Credit Agreement or other
guaranty or documents in connection therewith, or any of them, may be amended, modified,
supplemented or terminated, in whole or in part, as Lender may deem advisable from time to
time; and any guaranty or right of offset may be sold, exchanged, waived, surrendered or
released, all without the necessity of any reservation of rights against Non-Revolving Credit
Guarantor and without notice to or further assent by Non-Revolving Credit Guarantor, which
will remain bound hereunder, notwithstanding any such renewal, extension, modification,
acceleration, compromise, amendment, supplement, termination, sale, exchange, waiver,
surrender or release. Lender shall have no obligation to protect, secure, perfect or insure any
property at any time held as security for the Guaranteed Obligations. When making any
demand hereunder against Non-Revolving Credit Guarantor, Lender may, but shall be under
no obligation to, make a similar demand on Borrower, any other Person who at any time
guarantees or pledges any assets to secure the Guaranteed Obligations, or any one or more of
them (a “Credit Party”) or any such other guarantor, and any failure by Lender to make any
such demand or to collect any payments from such other Credit Party or any such other
guarantor or any release of such other Credit Party or any such other guarantor or of Non-
Revolving Credit Guarantor’s obligations or liabilities hereunder shall not impair or affect the
rights and remedies, express or implied, or as a matter of law, of Lender against Non-
Revolving Credit Guarantor hereunder. For the purposes hereof “demand” shall include the
commencement and continuance of any legal proceedings.

4. Waivers; Successors and Assigns. Non-Revolving Credit Guarantor waives any and
all notice of the creation, renewal, extension or accrual of any of the Guaranteed Obligations
and notice of or proof of reliance by Lender upon this Guaranty or acceptance of this
Guaranty, and the Guaranteed Obligations shall conclusively be deemed to have been created,
contracted or incurred in reliance upon this Guaranty, and all dealings between Non-
Revolving Credit Guarantor and any other Credit Party, on the one hand, and Lender, on the
other hand, shall likewise be conclusively presumed to have been had or consummated in
reliance upon this Guaranty. Non-Revolving Credit Guarantor waives diligence, presentment,
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protest, demand for payment and notice of default or non-payment to or upon any Credit Party
or Non-Revolving Credit Guarantor with respect to the Guaranteed Obligations. This
Guaranty shall be construed as a continuing, absolute and unconditional guaranty of payment
without regard to the validity, regularity or enforceability of the Credit Agreement, the other
Loan Documents, any of the Guaranteed Obligations or any guaranty therefor or right of
offset with respect thereto at any time or from time to time held by Lender and without regard
to any defense (other than the defense of payment), set-off or counterclaim which may at any
time be available to or be asserted by any Credit Party against Lender, or by any other
circumstance whatsoever (with or without notice to or knowledge of Non-Revolving Credit
Guarantor) which constitutes, or might be construed to constitute, an equitable or legal
discharge of the Guaranteed Obligations, or of Non-Revolving Credit Guarantor under this
Guaranty, in bankruptcy or in any other instance, and the obligations and liabilities of Non-
Revolving Credit Guarantor hereunder shall not be conditioned or contingent upon the pursuit
by Lender or any other Person at any time of any right or remedy against any Credit Party or
against any other Person which may be or become liable in respect of all or any part or the
Guaranteed Obligations or against any collateral security or Guaranty therefor or right of
offset with respect thereto. This Guaranty shall be a primary obligation of Non-Revolving
Credit Guarantor to secure the payment of the Guaranteed Obligations and Lender shall have
no obligation whatsoever to seek payment of the Guaranteed Obligations from Borrower in
the event an Event of Default has occurred and is continuing. This Guaranty shall remain in
full force and effect and be binding in accordance with and to the extent of its terms upon
Non-Revolving Credit Guarantor and the successors and assigns thereof, and shall inure to the
benefit of Lender, and their respective successors, transferees and assigns (including each
holder from time to time of Guaranteed Obligations), until all of the Guaranteed Obligations
and the obligations of Non-Revolving Credit Guarantor under this Guaranty shall have been
satisfied by indefeasible payment in full in cash or cash equivalents, notwithstanding that
from time to time during the term of the Credit Agreement any Credit Party may be released
from all of its Guaranteed Obligations thereunder.

5. Effectiveness; Reinstatement. This Guaranty shall continue to be effective, or be
reinstated, as the case may be, if at any time payment, or any part thereof, of any of the
Guaranteed Obligations is rescinded or must otherwise be restored or returned by Lender
upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any Credit
Party, or upon or as a result of the appointment of a receiver, intervenor or conservator of; or
trustee or similar officer for, any Credit Party or any substantial part of its property, or
otherwise, all as though such payments had not been made.

6. Payments of Guaranteed Obligations. Non-Revolving Credit Guarantor hereby
guarantees that its Guarantor’s Share of the Guaranteed Obligations will be paid for the
benefit of Lender without set-oft or counterclaim in lawful currency of the United States of
America at the office of Lender located at 2485 Natomas Park Drive, Sacramento, California
95833. Non-Revolving Credit Guarantor shall make any payments required hereunder within
thirty (30) calendar days of receipt of written notice thereof from Lender; provided, however,
that such written notice may only be sent after the occurrence and during the continuation of
an Event of Default and provided, further, however, that the failure of Lender to give such
notice shall not affect Non-Revolving Credit Guarantor’s obligations hereunder.
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7 Representations and Warranties. To induce Lender to enter into the Credit Agreement
and to make the Advances thereunder, Non-Revolving Credit Guarantor represents and
warrants to Lender that, as to Non-Revolving Credit Guarantor, the following statements are
true, correct and complete on and as of the date hereof:

(a) Organization and Qualification; Authority; Consents. Non-Revolving Credit Guarantor
is a City or County duly organized, validly existing under and operating pursuant to the laws of
the State of California, has full and adequate power to own its Property and conduct its
business as now conducted, and is duly licensed or qualified and in good standing in each
jurisdiction in which the nature of the business conducted by it or the nature of the Property
owned or leased by it requires such licensing or qualifying unless the failure to be so licensed
or qualified would not have a material adverse effect on its business, operations or assets. Non-
Revolving Credit Guarantor has full right and authority to enter into this Guaranty and to
perform each and all of the matters and things herein provided for; and this Guaranty does not,
nor does the performance or observance by Non-Revolving Credit Guarantor of any of the
matters or things herein or therein provided for, contravene any provision of law or any
organizational document of Non-Revolving Credit Guarantor or any covenant, indenture or
agreement of or affecting Non-Revolving Credit Guarantor or any of its Properties. The
execution, delivery, performance and observance by Non-Revolving Credit Guarantor of this
Guaranty and any other instruments and documents executed by Non-Revolving Credit
Guarantor in connection with this Guaranty do not and, at the time of delivery hereof, will not
require any consent or approval of any other Person, other than such consents and approvals
that have been given or obtained.

(b) Legal Effect. This Guaranty constitutes a legal, valid and binding agreement of Non-
Revolving Credit Guarantor, enforceable in accordance with its terms, subject to laws relating
to bankruptcy, insolvency or other laws affecting the enforcement of creditors’ rights generally
and the application of equitable remedies if equitable remedies are sought.

(c) Litigation. There is no litigation or governmental proceeding pending, nor to the
knowledge of Non-Revolving Credit Guarantor threatened in writing, against Non-Revolving
Credit Guarantor which if adversely determined would result in any material adverse change in
the financial condition, Properties, business or operations of Non-Revolving Credit Guarantor.

(d) Compliance with Laws. Non-Revolving Credit Guarantor is in compliance with the
requirements of all federal, state and local laws, rules and regulations applicable to or
pertaining to its Properties or business operations (including, without limitation, laws and
regulations establishing quality criteria and standards for air, water, land and toxic or hazardous
wastes and substances), non-compliance with which could have a material adverse effect on the
financial condition, Properties, business or operations of Non-Revolving Credit Guarantor.
Non-Revolving Credit Guarantor has not received notice to the effect that its operations are not
in compliance with any of the requirements of applicable federal, state or local environmental,
health and safely statutes and regulations or are the subject of any governmental investigation
evaluating whether any remedial action is needed to respond to a release of any toxic or
hazardous waste or substance into the environment, which non-compliance or remedial action
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could have a material adverse effect on the financial condition, Properties, business or
operations of Non-Revolving Credit Guarantor.

(e) Other Agreements. Non-Revolving Credit Guarantor is not in default under the terms of
any covenant, indenture or agreement of or affecting Non-Revolving Credit Guarantor or any of
its Properties, which default if uncured would have a material adverse effect on the financial
condition, Properties, business or operations of Non-Revolving Credit Guarantor.

8. Covenants. Non-Revolving Credit Guarantor agrees that so long as any credit is
available to or in use by Borrower under the Credit Agreement, except to the extent compliance
in any case or cases is waived in writing by Lender:

(a) Financial Reports. Non-Revolving Credit Guarantor shall maintain a standard
system of accounting in accordance with GAAP and shall furnish to Lender and its duly
authorized representatives any publicly available information respecting the business and
financial condition of Non-Revolving Credit Guarantor as Lender may reasonably request.

(b)  Compliance with Laws. Non-Revolving Credit Guarantor shall comply in all
respects with the requirements of all laws, rules, regulations, ordinances and orders applicable
to or pertaining to its Properties or business operations, non-compliance with which could
have a material adverse effect on the financial condition, Properties, business or operations of
Non-Revolving Credit Guarantor or could result in a Lien upon any of its Property.

(c) Notices of Claims and Litigation. Non-Revolving Credit Guarantor shall
promptly inform Lender in writing of (I) all material adverse changes in Non-Revolving
Credit Guarantor’s financial condition and (2) all existing litigation and all written threats of
litigation, claims, investigations, administrative proceedings or similar actions affecting Non-
Revolving Credit Guarantor which could materially affect the financial condition of Non-
Revolving Credit Guarantor.

9. Expenses. If: (a) this Guaranty is placed in the hands of an attorney for collection or
is collected through any legal proceeding; (b) an attorney is retained to represent Lender in
any bankruptcy, reorganization, receivership, or other proceedings affecting creditors’ rights
and involving a claim under this Guaranty; or (c) an attorney is retained to represent Lender in
any proceedings whatsoever in connection with this Guaranty and Lender prevails in any such
proceedings, then Non-Revolving Credit Guarantor shall pay to Lender (as the case may be)
upon demand Non-Revolving Credit Guarantor’s Share of all reasonable attorney’s fees, costs
and expenses incurred in connection therewith (all of which are referred to herein as
“Enforcement Costs™), in addition to all other amounts due hereunder, regardless of whether
all or a portion of such Enforcement Costs are incurred in a single proceeding brought to
enforce this Guaranty as well as the other Loan Documents.

10. No Waiver. No failure to exercise and no delay in exercising, on the part of Lender,
any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power or privilege preclude any other or further exercise
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thereof, or the exercise of any other power or right. The rights and remedies herein provided
are cumulative and not exclusive of any rights or remedies provided by law.

1. Notices. All notices, demands, instructions or other communications required or
permitted to be given to or made upon any party hereto shall be given in accordance with the
provisions of the Credit Agreement and at the address set forth therein or as provided on the
signature page hereof.

12. Amendments, Waivers, etc. No provision of this Guaranty shall be waived, amended,
terminated or supplemented except by a written instrument executed by Non-Revolving
Credit Guarantor and Lender.

13. GOVERNING LAW. THIS GUARANTY SHALL BE GOVERNED BY, AND
SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF CALIFORNIA WITHOUT REGARD TO PRINCIPLES OF CONFLICT
OF LAWS.

14. CONSENT TO JURISDICTION AND SERVICE OF PROCESS. ALL JUDICIAL
PROCEEDINGS BROUGHT AGAINST NON-REVOLVING CREDIT GUARANTOR
WITH RESPECT TO THIS GUARANTY AGREEMENT SHALL BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTION IN THE COUNTY OF
SACRAMENTO, CALIFORNIA, AND BY EXECUTION AND DELIVERY OF THIS
GUARANTY AGREEMENT NON-REVOLVING CREDIT GUARANTOR ACCEPTS
FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, GENERALLY AND
UNCONDITIONALLY, THE NONEXCLUSIVE JURISDICTION OF THE AFORESAID
COURTS. THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION TO THE LAYING
OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH
IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY SUCH ACTION
OR PROCEEDING IN SUCH RESPECTIVE JURISDICTIONS. NOTHING HEREIN
SHALL AFFECT THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW.

13 Counterparts. This Guaranty and any amendments, waivers, consents or supplements
may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed an original, but
all such counterparts together shall constitute but one and the same instrument.

[remainder of page intentionally left blank]
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County of | ]

By:

[ts:
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Guarantor

County of Santa Cruz

County of Monterey
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EXHIBIT A

GUARANTOR’S SHARE

Guarantor’s Share
of the Obligations

36.36%
45.46%

81.82%
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