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SECOND AMENDMENT TO SOLAR PROJECT RECLAMATION AGREEMENT 

(Scarlet I and II) 

THIS SECOND AMENDMENT TO SOLAR PROJECT RECLAMATION AGREEMENT 

(“Second Amendment”) is entered into this 10th day of June, 2025 (“Effective Date of the 

Second Amendment”), by and between the COUNTY OF FRESNO, a political subdivision of 

the State of California (“COUNTY”), and RE Scarlet LLC, a Delaware limited liability company 

(“APPLICANT”), each a “Party” and collectively, the “Parties.”  

RECITALS

A. Capitalized terms used but not defined in this Second Amendment have the respective 

meanings set forth in the Agreement. All Exhibits attached hereto, or otherwise referred 

to herein, are Exhibits to the Agreement.  

B. On August 23, 2022, the Parties entered into that certain Solar Project Reclamation 

Agreement (“Agreement”) setting forth the Reclamation Plan for a portion of the 

approved uses identified in the Approvals, which portion consists of an approximately 

200-MW solar photovoltaic generation facility, 40-MW / 160-MWh energy storage system, 

substation, and transmission lines (“Phase I Project”).

C. On September 2, 2022, APPLICANT, COUNTY, and the Escrow Agent entered into that 

certain Escrow Agreement contemplated by the Agreement. 

D. On August 22, 2023, the Parties entered into that certain First Amendment to Solar 

Reclamation Agreement (“First Amendment”) setting forth the Reclamation Plan for a 

portion of the approved uses identified in the Approvals, which portion consists of an 

approximately 200-MW solar photovoltaic generation facility and 150-MW / 600-MWh 

energy storage system (“Phase II Project”). Collectively, the Phase I Project and Phase 

II Project are referred to herein as the “Original Project.” 

E. The Parties and Escrow Agent entered into that certain First Amendment to Escrow 

Agreement on August 22, 2023. 
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F. On September 19, 2024, pursuant to County Resolution No. 13059, subject to the 

conditions, mitigation measures, and project notes listed therein, the COUNTY’s Planning 

Commission, under the California Environmental Quality Act (California Public Resources 

Code, Division 13, section 21000 et seq.), including the implementing CEQA Guidelines 

thereunder (Title 14, Division 6, Chapter 3, California Code of Regulations, section 15000 

et seq.), approved the addendum to EIR No. 7230 for the “Scarlet Solar Energy Project” 

and approved and issued to APPLICANT CUP Nos. 3789, 3790, 3791, and 3792, 

amending the Approvals. The approved addendum to EIR No. 7230 and such approved 

and issued CUP Nos. 3789, 3790, 3791, and 3792 break the project described in the 

Approvals into four “Sections.” On March 27, 2025, the Planning Commission approved 

a modification to CUP Nos. 3789 and 3792, permitting the relocation of electrical 

infrastructure. Collectively, the Planning Commission approvals issued on September 19, 

2024 and March 27, 2025 discussed in this Recital F are referred to as the “Amended 

Approvals.” 

G. As an accommodation to APPLICANT, COUNTY has allowed and continues to allow 

APPLICANT to make the project that is subject to the Amended Approvals in phases, as 

provided in the Agreement, First Amendment, and this Second Amendment for the sole 

purpose of APPLICANT’s orderly construction and development of the project that is 

subject to the Amended Approvals, and is in no way intended by the Parties to alter such 

project or delay, suspend, extend the time for, or otherwise lessen APPLICANT’s 

performance of any of its obligations under the original Agreement and First Amendment 

(i.e., excluding this Second Amendment). 

H. On April 7, 2025, APPLICANT submitted to the Department an addendum to the 

Reclamation Plan (“Third Addendum to the October 2021 Reclamation Plan”),

identifying the project described in the Amended Approvals, inclusive of Sections I - IV. 

This Third Addendum to the October 2021 Reclamation Plan was approved by the 

Director on April 10, 2025. A true and correct copy of the Third Addendum to the October 

2021 Reclamation Plan is attached hereto as Exhibit A-2. Collectively, the Reclamation 
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Plan, together with the Second Addendum to the October 2021 Reclamation Plan and 

Third Addendum to the October 2021 Reclamation Plan, indivisibly are the “Second

Amended Reclamation Plan.” 

Generally, the Second Amended Reclamation Plan (as it pertains to Sections I and II)

states that, at the end of its expected 35-year useful life, the project described in Sections

I and II of the Amended Approvals would be decommissioned and dismantled, and the

Section I and II project site restored to an agricultural use-ready condition in accordance

with all applicable codes and regulations.

The Parties desire to amend the Agreement, as amended by the First Amendment,

pursuant to this Second Amendment, in order to reflect that Sections III (CUP No. 3790)

and IV (CUP No. 3792), as described in the Amended Approvals, are to be removed from

the Original Project and to be removed from the scope of the Agreement, as amended by

the First Amendment and this Second Amendment, to be addressed by separate

reclamation agreements, also executed on June 10, 2025. The Parties further desire to

amend the Agreement, as amended by the First Amendment, pursuant to this Second

Amendment, in order to limit the scope of the project to be addressed in the Agreement,

as amended by the First Amendment and this Second Amendment, to Sections I (CUP

No. 3789) and II (CUP No. 3790) (“Reduced Scope Project”).

To secure APPLICANT’s faithful performance of all of its obligations under the Second

Amended Reclamation Plan (as it pertains to the Reduced Scope Project), APPLICANT

shall cause the Cash Security in the savings deposit account referenced in the Escrow

Agreement (as amended) to be in the initial minimum amount equal to the licensed

professional engineer’s written cost estimate, which is Four Million, Six Hundred and

Fifty-Two Thousand, Seven Hundred and Eighty-Nine, and 79/100 Dollars

($4,652,789.79) for Section I and Five Million, Five Hundred and Twenty-Thee

Thousand, Seven Hundred and Eighty-Five, and 91/100 Dollars ($5,523,785.91) for

Section II, which amounts to a total of Ten Million, One Hundred and Seventy-Six

Thousand, Five Hundred and Seventy-Five, and 0/100 Dollars ($10,176,575. 0)
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(“Revised Initial Deposit”), plus such annual increases reflecting increased construction 

costs reflected in the ENR construction cost index, without the requirement of any 

demand or notice by COUNTY. 

L. APPLICANT represents to COUNTY that the Reduced Scope Project described herein is 

fully capable of independent operation and of supplying power to the power grid, except 

that the Reduced Scope Project utilizes, for connection with the grid, electrical 

infrastructure and transmission lines which COUNTY approved under CUP No. 3555 (as 

amended by CUP No. 3792). The project approved under CUP No. 3555 (as amended 

by CUP No. 3792) is project commonly known as “Section IV” of the Scarlet Solar Energy 

Project. APPLICANT understands, acknowledges, and agrees that Section IV of the 

Scarlet Solar Energy Project, inclusive of facilities utilized by the Reduced Scope Project, 

is subject to a certain Solar Project Reclamation Agreement dated on or about June 10, 

2025 (“Scarlet IV Agreement”), to which APPLICANT is not, and shall not be, an intended 

third-party beneficiary by virtue of the Agreement or the Scarlet IV Agreement, as 

modified by the First Amendment and this Second Amendment. APPLICANT represents 

and warrants to COUNTY that the Project’s use of infrastructure covered by the Scarlet 

IV Agreement is not at the direction or otherwise as a result of a decision by COUNTY.

M. The Parties agree that such amendment is contemplated and permitted by Section 18 of 

the Agreement. 

N. The Parties agree that fairness and sound fiscal policy require that APPLICANT, as the 

person or entity receiving the benefits of any land use approval, should also bear the 

burden of the liability for decommission and dismantling the Reduced Scope Project, and 

restoring the site of said Reduced Scope Project to an agricultural use-ready condition in 

accordance with all applicable codes and regulations. 

O. The Parties agree that this Second Amendment is within the scope of the Amended 

Approvals. 

In consideration of the foregoing facts and circumstances, and for good and valuable 

consideration, the sufficiency of which is acknowledged as having been received, the Parties 

hereby agree to amend the Agreement as follows: 



Second Amendment to Solar Project Reclamation Agreement 
Page 5 of 16

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1. APPLICANT’s updated representations, covenants, and warranties to COUNTY.

APPLICANT represents, covenants, and warrants to COUNTY that, as of the Effective 

Date of the Second Amendment, (a) all of the representations, covenants, and warranties to 

COUNTY under the Agreement, the Escrow Agreement, the RE Scarlet LLC Easement (as 

defined in Section 7 of the Agreement), which has been recorded in the official records of the 

Fresno County Recorder on September 7, 2022, as of 08:38:47 AM, as Document No. 2022-

0111753, the RE Scarlet LLC Phase II Easement (as defined in Section 9 of the First 

Amendment), which has been recorded in the official records of the Fresno County Recorded 

on March 29, 2024, as of 2:16:46 PM, as Document No. 2024-0029669, the First Amendment, 

and the First Amendment to the Escrow Agreement, dated August 22, 2023 continue to be true 

as to every parcel within the scope of the Reduced Scope project, (b) there is no occurrence of 

any Event of Default (as defined in Section 3 of the Agreement) under the Agreement, and (c) 

there is no occurrence of, and APPLICANT does not expect the occurrence of any, Event of 

Project Cessation (as defined in Section 1(a) of the Agreement) with respect to the Reduced 

Scope Project. APPLICANT further represents covenants, and warrants to the COUNTY that the 

Reduced Scope Project is entirely built out and functioning according to its manufacturer’s 

specifications, and that entire footprint of the Reduced Scope Project lies within territory covered 

by the RE Scarlet LLC Easement and the RE Scarlet LLC Phase II Easement. A true and correct 

copy of a map of the property subject to the Amended Approvals, including the footprint of the 

Reduced Scope Project, is attached hereto as Exhibit B-3.

2. The Agreement

 All references in the Agreement or First Amendment to "this Agreement” are amended by 

this Second Amendment to mean “this Agreement, as amended by the First Amendment and 

the Second Amendment,” and all references, subsequent to this Section 2 in this Second 

Amendment to "the Agreement” mean “the Agreement, as amended by the First Amendment 

and this Second Amendment,” unless it is reasonably evident from the context that the reference 

to “this Agreement” or “the Agreement,” respectively, can only mean the Agreement without 

being amended by this Second Amendment, or it is otherwise expressly stated herein.  Such 
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interpretation of “this Agreement,” “the Agreement,” and this Second Amendment shall be made 

by the Parties with the intention that APPLICANT shall fulfill all of its obligations under the 

Agreement, as amended by the First Amendment and this Second Amendment, and that the 

COUNTY shall be entitled to enforce all of its rights and remedies under the Agreement, as 

amended by the First Amendment and this Second Amendment. Without limiting the generality 

of the foregoing provisions of this Section 2, APPLICANT acknowledges and agrees that 

subsection 6(a) of the Agreement, which provides and requires “[u]nless there is an Event of 

Default, APPLICANT may, upon consent of the COUNTY Board of Supervisors, transfer this 

Agreement, but only in its entirety,…” provides and requires under this Second Amendment that 

“[u]nless there is an Event of Default, APPLICANT may, upon consent of the COUNTY Board of 

Supervisors, transfer this Agreement, as amended by the First Amendment and this Second 

Amendment, but only in the entirety of the Agreement, as amended by the First Amendment and 

this Second Amendment,…” 

3. The Reclamation Plan

(a) All references in the Agreement to the “Reclamation Plan” are amended by this 

Second Amendment to mean the Second Amended Reclamation Plan, as it pertains to the 

Reduced Scope Project.  To that end, (i) APPLICANT shall comply with all of the terms and 

conditions of the Reclamation Plan together with the Second Addendum to the October 2021 

Reclamation Plan and Third Addendum to the October 2021 Reclamation Plan as one, fully-

integrated Second Amended Reclamation Plan for the Reduced Scope Project, under the 

Agreement; provided however, nothing contained in this Section 3 shall excuse APPLICANT 

from timely performing Reclamation with respect to the Reduced Scope Project, if any portion of 

the Reduced Scope Project qualifies for Reclamation under the Agreement, and (ii) APPLICANT 

agrees that all of APPLICANT’s activities set forth in the Second Amended Reclamation Plan 

with respect to the Reduced Scope Project shall be deemed as requirements of APPLICANT 

under the Agreement, and are enforceable by COUNTY under the terms and conditions of the 

Agreement.



Second Amendment to Solar Project Reclamation Agreement 
Page 7 of 16

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

(b) APPLICANT covenants, and warrants to COUNTY that the Second Amended 

Reclamation Plan is internally consistent, and that the Third Addendum to the October 2021 

Reclamation Plan does not conflict with, or create increases in costs not fully accounted for in 

the Revised Initial Deposit, greater than estimated under, the original Reclamation Plan for the 

Reduced Scope Project, and vice-versa.

(c) Notwithstanding anything to the contrary in this Second Amendment, nothing in 

this Second Amendment permits APPLICANT to delay, suspend, extend the time for, or 

otherwise lessen APPLICANT’s performance of any of its obligations under the original 

Agreement with respect to the Reduced Scope Project. 

4. The Project 

All references in the Agreement to the “Project” are amended by this Second Amendment 

to mean the Reduced Scope Project, unless it is reasonably evident from the context that the 

reference to the “Project” can only mean the Original Project, the Phase I Project, or the Phase 

II Project, or it is otherwise expressly stated herein.  Such interpretation of the “Project” and this 

Second Amendment shall be made by the Parties with the intention that APPLICANT shall fulfill 

all of its obligations under the Agreement, as amended by the First Amendment and this Second 

Amendment, and that the COUNTY shall be entitled to enforce all of its rights and remedies 

under the Agreement, as amended by the First Amendment and this Second Amendment. 

5. APPLICANT’s Obligations 

(a) Compliance with Reclamation Plan.

APPLICANT agrees that all of APPLICANT’s activities set forth in the Second Amended 

Reclamation Plan with respect to the Reduced Scope Project, shall be deemed as requirements 

of APPLICANT under the Agreement, and are enforceable by COUNTY under the terms and 

conditions of the Agreement. APPLICANT shall, at its own cost, fully perform and comply with 

all of the provisions of the Second Amended Reclamation Plan, including without limitation 

Section 5 (Decommissioning and Restoration Process) of the Second Amended Reclamation 

Plan with respect to the Project and Section 6 (Decommissioning Costs and Financial 

Assurances) of the Second Amended Reclamation Plan with respect to the Reduced Scope 
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Project, and decommission, dismantle, and remove the entire Reduced Scope Project, and 

reclaim all of the Property, to the extent it lies within the footprint of the Reduced Scope project 

or is otherwise used to site any component of the Reduced Scope Project, to its pre-project 

condition as an agricultural use-ready condition in accordance with all applicable codes and 

regulations pursuant to the Second Amended Reclamation Plan (collectively, “Reclamation”)

within twelve (12) months of the occurrence of any Event of Project Cessation.

If there are any inconsistencies between the terms and conditions of the Agreement 

(excluding the Second Amended Reclamation Plan) and the provisions of the Second Amended 

Reclamation Plan with respect to the Project, such inconsistencies shall be resolved by giving 

precedence to the terms and conditions the Agreement (excluding the Second Amended 

Reclamation Plan) over the provisions of the Second Amended Reclamation Plan with respect 

to the Project and/or the Property.

(b) APPLICANT Disinterested in Scarlet IV Agreement.

Except if and to the extent that APPLICANT is party to the Scarlet IV Agreement (in which 

case APPLICANT’s rights and remedies as to the Scarlet IV Agreement are only those expressly 

stated therein), APPLICANT understands, acknowledges, and agrees (1) that COUNTY is 

permitted to exercise all remedies under the Scarlet IV Agreement without regard to any impact 

on APPLICANT, whether foreseeable or not, (2) that APPLICANT has no rights under the Scarlet 

IV Agreement and is not an intended third-party beneficiary thereof, (3) that APPLICANT cannot 

and shall not seek any remedies with respect to COUNTY’s actions taken pursuant to the Scarlet 

IV Agreement, whether or not COUNTY is allegedly or actually in breach of the Scarlet IV 

Agreement, (4) that COUNTY owes no duty or responsibility (including without limitation a duty 

or responsibility to provide or forward notice), direct or indirect, to APPLICANT under the Scarlet 

IV Agreement, and (5) that COUNTY is not responsible for ensuring consistency between this 

Agreement and the Scarlet IV Agreement. APPLICANT expressly acknowledges and agrees 

that APPLICANT shall have no rights or remedies under the Scarlet IV Agreement, even where 

COUNTY’s actions taken under the Scarlet IV Agreement cause an interruption the Project’s 

connection with the grid, resulting directly in an Event of Default by APPLICANT, except where 
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COUNTY acts in violation of the terms of this Agreement, and only as provided by this 

Agreement, inclusive of subsection 8(b) below. Nothing in this subsection 5(b) shall be construed 

as prohibiting APPLICANT from being made a party to or assignee of the Scarlet IV Agreement 

or a successor agreement thereto, provided that all parties to the Scarlet IV Agreement execute 

a written instrument to that effect in the manner provided for in the Scarlet IV Agreement 

(including without limitation the provisions of the Scarlet IV Agreement regarding assignment, 

transfer, and amendment).  For the avoidance of doubt, in the event APPLICANT is party to the 

Scarlet IV Agreement, this Section 5(b) shall not limit APPLICANT’s rights thereunder. 

(c) Time is of the Essence.  

 It is understood that time is of the essence in the performance of all obligations under 

this Agreement and the Second Amended Reclamation Plan. Any reference in this Agreement 

to “business days” shall mean COUNTY’s business days. 

6. Changes to Cash Security

(a) As further security to COUNTY for APPLICANT’s faithful performance of all of its 

obligations to comply with the Second Amended Reclamation Plan, and the terms and conditions 

of the Agreement, APPLICANT shall, and shall cause the Escrow Agent to, not later than five 

(5) business days subsequent to the execution of this Second Amendment by the Parties, enter 

into the Second Amendment to the Escrow Agreement (“Second Amendment to Escrow 

Agreement”) among APPLICANT, COUNTY, and the Escrow Agent, as further required under 

Section 7 of this Second Amendment. Within three (3) business days following APPLICANT’s, 

COUNTY’s, and the Escrow Agent’s execution of such Second Amendment to Escrow 

Agreement, APPLICANT shall irrevocably cause Cash Security held in the Escrow Agent’s 

savings deposit account established under the Escrow Agreement to equal the Revised Initial 

Deposit, as defined in Recital K. The amount of the Revised Initial Deposit is not a limitation on 

APPLICANT’s obligations under the Agreement or the Second Amended Reclamation Plan. 

(b) The Revised Initial Deposit shall (i) comply with all of the requirements of the Cash 

Security under Section 2 of the Agreement, and specifically all of the requirements of an 

additional cash deposit under subsection 2(a) of the Agreement, (ii) upon and after the 
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irrevocable delivery of the Revised Initial Deposit to the Escrow Agent, (1) the Revised Initial 

Deposit shall be treated the same in all respects as the Cash Security, (2) the Revised Initial 

Deposit shall constitute the Cash Security, and the Cash Security shall continue to be subject to 

all of the terms and conditions of the Agreement, with respect to the Cash Security, and the 

Escrow Agreement, and (3) the Cash Security may be used by COUNTY with respect to the 

Reduced Scope Project or any portion of the Reduced Scope Project, due to any Event of 

Default, as determined by Director in his or her sole and absolute discretion.

(c) APPLICANT understands, acknowledges, and agrees that the timing of the deposit 

of the Revised Initial Deposit does not alter the timing for APPLICANT’s performance of any of 

the requirements of Section 2 of the Agreement from the Effective Date of the Second 

Amendment onwards, including, but not limited to, the requirement in subsection 2(b) of the 

Agreement, including further, but not limited to, the requirement that not later than December 1, 

2025, and December 1 of each year following the Effective Date of the Second Amendment, 

APPLICANT shall, without the requirement of any demand or notice by COUNTY, deposit 

additional cash necessary to cause the Cash Security to be increased by a percentage equal to 

any annual increase in construction costs reflected in the ENR construction cost index from 

October 1 of the previous year to October 1 of the then-current year.

7. Amendment to Escrow Agreement; Escrow Agent’s Acknowledgement

(a) The Second Amendment to Escrow Agreement shall be in a form and substance 

acceptable to COUNTY and shall comply with the requirements of Section 2 of the Agreement.  

All references in the Agreement or First Amendment to the “Escrow Agreement” (except for a 

replacement Escrow Agreement required under Section 2(d) of the Agreement) are amended by 

this Second Amendment to mean the “Escrow Agreement, as amended by the First Amendment 

to Escrow Agreement and the Second Amendment to the Escrow Agreement,” and all references 

in this Second Amendment to "the Escrow Agreement” mean “the Escrow Agreement, as 

amended by the First Amendment to Escrow Agreement and the Second Amendment to the 

Escrow Agreement,” unless it is reasonably evident from the context that the reference to “the 

Escrow Agreement” can only mean the Escrow Agreement without being amended by the First 
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Amendment to Escrow Agreement or the Second Amendment to the Escrow Agreement, or it is 

otherwise expressly stated herein. Such interpretation of the Escrow Agreement, the First 

Amendment to Escrow Agreement, and the Second Amendment to the Escrow Agreement shall 

be made by the Parties with the intention that APPLICANT shall, and shall cause Escrow Agent 

to, fulfill all of their respective obligations under the Escrow Agreement, as amended by the First 

Amendment to Escrow Agreement and the Second Amendment to the Escrow Agreement, and 

that the County shall be entitled to enforce all of its rights and remedies under the Escrow 

Agreement, as amended by the First Amendment to Escrow Agreement and the Second 

Amendment to the Escrow Agreement.

(b) Without limiting the generality of the foregoing requirements of the Second 

Amendment to Escrow Agreement, APPLICANT shall, and shall cause the Escrow Agent to, 

enter into the Second amendment to the Escrow Agreement among APPLICANT, COUNTY and 

the Escrow Agent in compliance with the following major requirements of the Second 

Amendment to Escrow Agreement, which major requirements are not an exhaustive list of 

requirements for the Second Amendment to Escrow Agreement: 

i. As required in subsection 6(a) of this Second Amendment, APPLICANT 

shall irrevocably cause Cash Security held in the Escrow Agent’s savings deposit account 

established under the Escrow Agreement to equal the Revised Initial Deposit, as defined 

in Recital K, in US Currency, as an addition to the Cash Security for the exclusive 

purposes of the Escrow Agreement;

ii. The Escrow Agent shall receive, and upon receipt immediately deposit, and 

hold the Revised Initial Deposit, as and in the same manner as the Cash Security only in 

the same separate savings deposit account established under the Escrow Agreement for 

the exclusive purposes of the Escrow Agreement; and 

iii. Within two (2) business days following Escrow Agent’s receipt of the 

Revised Initial Deposit, the Escrow Agent shall give County written acknowledgement of 

such receipt immediate deposit of the Revised Initial Deposit in such separate savings 

deposit account. 
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8. Additional Events of Default

This Section 8 shall not be construed to limit in any way the interpretation or application 

of the term “Event of Default,” as that as that term is defined in and used for any purposes under 

the Agreement, with respect to any term or condition of the Agreement, including the First 

Amendment and this Second Amendment. Event of Default, as that term is defined in and used 

for all purposes under the Agreement, shall also include the occurrence of any one or more of 

the following events: 

(a) Except if and to the extent that APPLICANT is party to the Scarlet IV Agreement 

(in which case APPLICANT’s rights and remedies as to the Scarlet IV Agreement are only 

those expressly stated therein), APPLICANT attempts to assert any right or remedy under the 

Scarlet IV Agreement, or otherwise interferes with the COUNTY’s execution of COUNTY’s 

rights and remedies under the Scarlet IV Agreement. 

(b) APPLICANT fails to, or fails to cause the Escrow Agent to, within five (5) business 

days subsequent to the execution of this Second Amendment by the Parties, enter into the 

Second Amendment to the Escrow Agreement, as required by subsection 6(a) of this Second 

Amendment.

(c) APPLICANT fails to cause the Cash Security held in the Escrow Agent’s savings 

deposit account established under the Escrow Agreement to equal the Revised Initial Deposit, 

as defined in Recital K, within three (3) business days following APPLICANT’s, COUNTY’s, and 

the Escrow Agent’s execution of such Second Amendment to Escrow Agreement, as required 

by subsection 6(a) of this Second Amendment. 

(d) APPLICANT breaches any term, condition, or covenant of the Agreement, 

inclusive of the First Amendment and this Second Amendment, or otherwise fails to comply with 

any requirements of the Agreement. 

9. Entire Agreement 

The Agreement constitutes the entire agreement between APPLICANT and COUNTY 

with respect to the subject matter of the Agreement, namely the Reduced Scope Project, 

excepting Sections III and IV of the Scarlet Solar Project, and supersedes all previous 
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agreements, negotiations, proposals, commitments, writings, advertisements, publications, and 

understanding of any nature whatsoever unless expressly included in the Agreement. 

In the event of any inconsistency in interpreting the documents which constitute the 

Agreement, the inconsistency shall be resolved by giving precedence in the following order of 

priority:

(1) First, the Form of RE Scarlet LLC Easement (Exhibit C-1), the Form of Westlands 

Easement (Exhibit C-2), and the Form of RE Scarlet LLC Phase II Easement (Exhibit C-3), all of 

which shall have equal priority among themselves;

(2) Second, the text of the Agreement (excluding Exhibit A, Exhibit B, Exhibit B-1, Exhibit 

C-1, Exhibit C-2, Exhibit A-1, Exhibit B-2, Exhibit C-3, Exhibit A-2, and Exhibit B-3), in the 

following order: (a) the Second Amendment, (b) the original Agreement (excepting the 

amendments), and (c) the First Amendment; 

(3) Third, the Legal Descriptions of the Property (Exhibit B-1) and the Legal Descriptions 

of the Phase II Property (Exhibit B-2), all of which shall have equal priority among themselves;  

(4) Fourth, the Third Addendum to the Reclamation Plan (Exhibit A-2); 

(5) Fifth, the Second Addendum to October 2021 Reclamation Plan (Exhibit A-1);

(6) Sixth, the Reclamation Plan (Exhibit A), provided however, DUDEK’s Scarlet Phase I 

Solar Project Decommissioning Cost Estimate therein, dated June 1, 2022, including Appendix 

A thereto, shall supersede DUDEK’s Scarlet Phase I Solar Project Decommissioning Cost 

Estimate therein, dated October 14, 2021, including Appendix A thereto; 

(7) Seventh, the Map of Parcels Subject to CUPs No. 3789, 3790, 3791, and 3792 

(Exhibit B-3); and 

(8) Eighth, the Map of Parcels Subject to CUP No.3555 (Exhibit B). 

10. General Provisions

(a) This Second Amendment shall become effective on the Effective Date of the 

Second Amendment. 

(b) Upon the Effective Date of the Second Amendment, the Agreement, the First 

Amendment, and this Second Amendment shall together constitute the Agreement. 
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(c) The Agreement is ratified and continued according to its terms and conditions. All 

provisions of the Agreement and First Amendment not amended by this Second Amendment 

remain in full force and effect. 

(d) The Parties hereby acknowledge that they and their respective counsel have 

cooperated in the drafting and preparation of this Second Amendment, for which reason this 

Second Amendment shall not be construed against any Party as the drafter hereof. 

(e) Each Party represents and warrants to the other Party that such Party is duly 

authorized and empowered to execute, enter into, and perform its obligations set forth in this 

Second Amendment, and that the individual Second this Second Amendment on behalf of such 

Party has been duly authorized to execute this Second Amendment on behalf of such Party, and 

will, by signing this Second Amendment on such Party’s behalf, legally bind such Party to the 

terms, covenants, and conditions of this Second Amendment. Each Party further represents and 

warrants to the other Party that no other person or entity is required to give its approval or 

consent to this Second Amendment in order for such Party to authorize, enter into, and perform 

its obligations under this Second Amendment, or that if such approval or consent to this Second 

Amendment is required, that such approval or consent has been obtained. 

(f) The Parties agree that this Second Amendment may be executed by electronic 

signature as provided in this subsection 10(f). 

i. An “electronic signature” means any symbol or process intended by an 

individual signing this Second Amendment to represent their signature, including but not 

limited to (1) a digital signature; (2) a faxed version of an original handwritten signature; 

or (3) an electronically scanned and transmitted (for example by PDF document) of a 

handwritten signature. 

ii. Each electronic signature affixed or attached to this Second Amendment (1) 

is deemed equivalent to a valid original handwritten signature of the person signing this 

Second Amendment for all purposes, including but not limited to evidentiary proof in any 

administrative or judicial proceeding, and (2) has the same force and effect as the valid 

original handwritten signature of that person. 
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iii. The provisions of this subsection 10(f) satisfy the requirements of California 

Civil Code section 1633.5, subdivision (b), in the Uniform Electronic Transaction Act 

(California Civil Code, Division 3, Part 2, Title 2.5, beginning with section 1633.1). 

iv. Each party using a digital signature represents that it has undertaken and 

satisfied the requirements of California Government Code section 16.5, subdivision (a), 

paragraphs (1) through (5), and agrees that each other party may rely upon that 

representation.

v. This Second Amendment is not conditioned upon the parties conducting the 

transactions under it by electronic means and either party may sign this Second 

Amendment with an original handwritten signature. 

(g) This Second Amendment may be executed in one or more original counterparts, 

all of which together shall constitute one and the same agreement. 

(h) Notwithstanding anything else to the contrary herein, the Parties acknowledge and 

agree that no other person (including any individual, firm, corporation, or entity [including without 

limitation the “APPLICANT” under the Scarlet IV Agreement]) shall be deemed an intended third-

party beneficiary of the Agreement. 

(Signatures on following page.) 
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be 

executed as of the Effective Date of the Second Amendment. 

APPLICANT: 
RE Scarlet LLC, 
a Delaware limited liability company 

_____________________________________

Print Name: __________________________

Title:   __________________________

Date:   __________________________

APPROVED AS TO LEGAL FORM: 

_____________________________________
Attorney for APPLICANT 

 Deputy 

FOR ACCOUNTING USE ONLY

Funds to be held under Escrow Agreement with United Security Bank, N.A., as amended. If 
funds are to be withdrawn from escrow by COUNTY deposit as follows: 

ORG No 
Account No. 
Fund No.
Subclass No. 

COUNTY: 
County of Fresno,
a political subdivision of the State of
California

__________________________________
Ern st “Buddy” Mende , Chairman of
the Board of Supervisors of the County of
Fresno

ate:______________________________

ATTEST:
BERNICE E. SEIDEL, Clerk of the Board of 
Supervisors, County of Fresno, State of 
California

By: _____________________________
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EXHIBIT A-2 

Third Addendum to October 2021 Reclamation Plan 

(See Attached.)
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EXHIBIT B-3 

Map of Parcels Subject to CUPs No. 3789, 3790, 3791, and 3792 


