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" PURPOSE OF MBNUAL

1. How to be an effective mloye%ﬁ=mr |

The purpose of this manual iz to present in clear and conclse
form the information you need to be an effective exployee-cwner of
The Solar Center, .

The Solar Center is an exceptional company. We have
principles, a structure, a history and a mission that are diffevent
from most other companies. We are proud of these exceptional
qualities =~ and equ&lly proud that we are a sound, profitabls
business. A A

We expect you to be familiar with -the information contained in
this manval. If you have any questions, feel free to ask other
employee-owmers, including Board members.

2. Ugdates

This manual will be updated from time to time as policies
change. You should keep your copy and insert the qxlated pages as
they are issued.

A master copy is available from the chaiv of the Boa.rd 0. you
can be sure you have all the latest changes,
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COMPANY MISSION
S ST ressmmermrTy

e Our oommitment to our custarers:

To provide energy-saving systems that are guazémtéed to
parform. _ C o - "

e
~

o Ouw comitment to each other:

To maintain an arployee~cownad ocowpany that provides
opportunities for personal growth and rewarding work.

e Our comitment to the ornunitys

o hire and promote women and minorities and to share our
profits responsibly.

Page II-1 " - Mission
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COOPERATIVE PRINCIPLES

As & cnoéar&five, The Solar Canter adheres to principlies that
are common to cooperatives throughout the world. These includes

1. Open rembership

Cooperatives ave open to all persons regqardless of race,.sex,
ethnic origin, religious or political beliefs. This is reflected
in our comitrent to affirmative sction.

2. Dawocratic control N

Cooperative members are equal co~owners, This is reflected in

our policy of one person, one wte, in the opportl.mity for any

owner to serve on the Board of Directors, and in our commitiment to
information-sharing and emnpl oyne participation,

3. Sharing of profits

Profits arising out of the operation of the enterprise belong
to the amployde-owners and to no one else. Each year we reinvest
most of our profits, distribute sore among: oucuelves and
contribute a portion to the coomunity.

4. Eduxcation

Cooperatives help members learn and practice new skills,
including the technigues of cocoperation. Cooperatives also educate
the general public about the henefits of woperation.

5.. Cooparation among cooperatives

Cooperatives work with local, regionzl, national and inter-
national organizations to help strengthen the role of oooperatives., .

.
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HISTORY OF BHE SOLAR CENIER

g cer

1. Start-1p

AL i

Plaminig f~r The Solar Center began in late 1976, when there
were just a handful of functioning solar systems in the Bay Area.

The compary opened for business on May 1, 1977. There were
six original founders, each of whom invested $5,000. We also
borrowed $70,000 from sympathetic individuals, almost all of which
has been re-paid as promised. (The bslance is due in 1988.)

2. Objectives

The objectives of the cuampany, as stated in its original
prospectus, were:

‘ e 'To promote as rapidly as possi’ble the wilization of solar
energy captured directly by oonsumers; )

e To demonstrate that a humane business ente,rpnse, _
damocratically managed by its employees, can (:Uupate successfuliy
with conventional business enterprises, -

We have done very well in :achieving‘tlnse original objectives.

3. Markets

== i———

During the early years, wevattefr@ted to sell a variety of
solar-related products and services, mc*lud_mg do-it-yourself kits,
greenhouses, bocks, classes, consultmg services, and contracted
installations.

Sales began slowly but rose steadily. We designed and built
two passive additions to single family homes in San Francisco -
and lost money on both. Most of our work was installing small
solar water heating systems, and occasionally a space, pool or qpa
heating system.

Page IV-1 - History
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In 1979, we found a warket niche — central solar water
heating systems for sgpartment buildings — that no one else had
tried. We ploncered several ingenious ways to finance these
gystems, including creation of a Safe Ensrgy Fund at Continental
Savings in San Francisco. In 1960 we éeci@ad to concentrate all
our efforts on comercial work. .

In 1982, we entered the "micro-utility" field -— gelling
energy to end users, with third-party financing of the :
energy-producing e@;ipmant, We also bsgan diversifying into cther
energy-related services: sub-metering, co“gzéncfatlon, Wabtf" heat
recover:’ and energy management. ‘

—

e

\\‘. o .

4, Sales

f oo

Sales have grown from year to year, as can be ssen in the
chart below. Had we been includad, we would have made the IR, .
Magazine 500 in 1983 — a listing of the 500 fmw@t-grmnng
prx.vate companies in the U.S.

Year Sales
1977 $ 50,664
1978 227,480
1979 ‘ 469,903
- 1980 166,255
1981 * 580,954

1981/82 1,360,196
f ‘ | ‘ 1982/83 1,557,200

* Half year (January-June) because
we changed our fiscal year that year.

5. Political involvement

We have also been very active politically, playing a leading
role in the fights for solar tax credits and utility rebates.

Page IV~2 ' History
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6. Lm&tion &nd e@&nsion

In 1980 we roved to our current bailding at 1115 Irdiena
Street, which is about four times larger then cur origiral facility
at 62 Towngend Strest. We also recelved a $118,800 expansion Ioan
from the Wational Consumer Cooperative Bank, ‘Emis is a ten-year
loan that we are still paying beck. -

7. Adoption of Bmployee Stock (wnership Plan

Also in 1980, we adopted an Ewployee Stock Gwnership Trust
(ESOT), which is explained more fully in Section VIXI, This
eliminated individual stock ownership and put all the coapsny's
stock in a trust on behalf of the emloyee-cwners. The original
owners trinsfered their stock to the trust at this time.

8. Salaries and benefits

In the early years, salaries were low, people frequently went
on metr@loyment, and we distributed only token amounts of profit.
Gradually, we've been able to increase our salaries, benefits and
profit-based bonuses.

9, Gowvernance changes

As our business grew larger and more curplex, we changed our
manageent structure accordingly. Ve now have an eight-member
Board of Directors and a president who serves as chief executive
officer. Our governance system is explained more fully in
Section ¥I.

10. On-going commitment

The Solar Center has grewn and changed over the years, but we
remain comitted to the essence of our original goals. We are
widely known and respected as a leader in both the enerqgy
conservation industry and the employee cwnership movement.

Page IV-3 ) History
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CANERSHIP PRIVILESES AND RESPONSIBILITIES
feesst s e -

1. Concept of aployee-cwnership

The oola:c Center is an enployee-ownad bllmlﬁ&&a« We want vou
to wderstand what th;s means .

Usually, c:remrship and employment in Averice are divided, 1In
most jobs, soawbody else owns the business, sets the rules and
keeps the profits. Workers are enplovess only.

At The Solar Center, this division ¢ e=sn't exist, %We both

work for and own the business. We receive paychecks, and we also
share the yesponsibilities, risks and rewards of ownership. -

2. ¥at 'is an owner?

An owner is someone who mokes an investment =~ that is, pats
sorething into a venture - with the expectation of earning a
future reward. Along the way, the owner assumes or delegates
responsibility for managing the enterprise,

At The Solar Center, we invest woney, time and energy., Our
expected rewards include money (regular paychecks, profit-based -
bonuses and appreciaticn in the value of our stock), personal.
challenges, friendships, and the satisfactions that come from
building and sustaining a humane work environment.

3. The Erployee S’tbck. Ownership Trust (ESOT)

The }«}rployee‘ Stock Ownership Trust (I*BO.‘L‘) is the -vehicle
through vhich employees share cwnership of the business.

All stock in the corporation is held by the BESOT. Within the
ESOT there is an account for each cwner., When you become an -
owner, you make an initial investment. Stock is added to your
account for each year you work here. When you leave the cormany,
you may cash out your stock at its value at that time.

Pege V-1- _ Ownership
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4. o are the owners? .

AT S 3 2 T *
Iook around nd you will see the owners of The Solar Center,
- ALL full-time and regular mrt«ﬁm?@'@loyees are elther
osners or "on the track®™ to becoming emers, Vou should nobt oome

to work at The Solar Center unless you are seriously intsrested in
sharing the rieks, responsibilities and rewards of ownership.

5. Privileges

As an owper you are entstlec‘i tor

Ry for the Board of Directors

Serve on policy-meking camnittees

Vote on a one person, one vote basis

Participate in bi-snnual retreats that set camany 0&3%%9
Bave access to all information (except other employess' £iles)
Share in the profits of the husiness

Receive annual distributions of stock through- the ESOT

A paid personal holiday evexy year

Sell back your stock when you leave,

20020060 Q

Jcb security is another important privilege of cwnership. By
this we d& not mean that you cannot be laid off or fired. You can,
(See Section XIII.) We mean that, as an eﬁployee-amed bUSlnF’aS,
we make every effort to pre&xrve the Jobs of cuners

We 8o this by striving to maintain a high sales volure and ddapc :
to changing market conditions. If ocur work-load is reduced, we try
to share the available work before laying anyone off. If we must lay-
off people, non-owners are laid off hzfore owners. If owners mist be
laid off, they have first oonsideration when we re-hire.

6. Workers' rights

In addition to the privileges of wwrership Gescribed above,
a.ll workers have the following basic nghts-

" @ Right to file grievances ’
® Right to non-discriminatory tre.dtmnt.

Pege V-2 ' Ownership
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7. Responsibilities

 seisn ot

.~ AS an employee-owner, you are ultimtély responsible - along
with the other employea~owners — for our success or fallure.

Your specific responsibilities include:

Making a cash investment of at least $3,000

Attending staff meetings end retreats

Staying informed about business matters .
Contributing one hour a wonth of “owner's time®
Cooperating with other owners for the good of the cmmny
Maintaining a commitment to ar@lr::vyae ownership

Giving the best possible service to ocur customers
Performing your Jjob conscientiously

Going the “"extra mile” without heing asked.

Q022098
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1. Probationary period

you and all new employees ave probationary for the first
twelve months of your erployment, and any time thereafter wmtil you
becamne an ownar. . R . -

The purpoge of the probationary period is to give vou an
opportunity to decide whether you want to make a longer-term
comitment, and to allow existing ouners €0 evaluvate your ability
and ocommitreent .

2. Orientation

o s e . e et 223

We pericdically oconduct orientation meetings for rew amloyees

" at which our history and policies are discussed. If you are a new

employee, you must attend an orientation meeting.

The Ownership Camnittee also assigns you an "advocate™ =~ an
existing owner from a different department who can help answer ,
questions and provide personal orientation. To get things started,
your advocate will take you out to dinner =— on the house. &/he
will be available for support and advice until you become an owner,

3. Mem:)rand\m. of wnderstanding

Every new employee must read and sign the Memorandum of
Understanding that is included in the Appendix. This memorandum -
sets forth some of our important policies and principles, and
authorizes us to set aside money for your future stock purchase.

4. Setting aside money for your dvwnpayment

During your probationary period, '$25 per paycheck will be
deducted and set aside in an interest-bearing escrow account for
future stock purchase. After 12 months, there will be $600 plus

Page VI-1, ‘Becoming an Owner
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mi,@rest in you.r &cmunt. 'l“nis will be wied as a @mﬂmymﬁn&
mard your 83, 000 mntm\m mrship investment . B

el If for any season you do mot t:ecx:s:z@ an owney, the getv-aaﬁ Ge
© money will be returnad to you along with all the interest earnmed.

Note: Part~time er@loye{.:;; or employees earning less than
$7.25 per hour may have a reduvced smunt deducted.

| 5. Six-month evaluation

grmamismcare: o o

T

A{@my_mﬁ,ely six months a{tex you staxt workg you will have &
pre-owmership evaluation. This will be held with your immediate
supervigor, the president, and a yepresentative of the Ownership
Conmi. ttee.

The purpose of the six-month evaluvation is to discuss your
performance and your longer-term cxemitment =— and to answer any
questions you might have about the privileges and responsibilities
of ownership. _

6. Final ownership decision

.

e e o e ey

 Approximately 12 months after you start work, you will .2 up
for final ownership review.

You will ke asked to answer a questionnalre stating your . -

interests, skills and future plans., Your answers will be posted on

the bulletin board so that cther awners c¢an learn more about you, |
(See the Appendix for a oopy of the Questionnaire for Hew Owners.)

Your supervisor will sukait & written report to the prealdent
recommending vhether or not to accept you as an owner. mﬂ::.g
recomendation will be based on the foll owing criterias

Your ability to take direction

Your ability to be self-directed :

Your reliability. Do you do what you say you will do?

Extra effort. Do you go the extra mile? |

Your proﬁuctlvs.ty. Do you do accurate mrk with little.
wvaste in time and materials?

Your ability to give and receive criticism

Your ability to cooperate with' co-workers

Your skill level: Is it appropriate to your Hob?

20000

o5 Q

<3
1
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. e ‘x’our G:xm’nimarrt How long mll yﬁm ﬁst.ay here &Et@r
becoming &n owner?
@ Your positive interest in mplcye\,w@mersh;p and
participating in governance. ’

Other owners will be invited by & motice on the ulletin board
to submit their written recomendations to the president.

A meeting will then be held with your supervienr, the
president, a representative of the Cwnership Comnittee, a
representative of the Board and any cther owners that wish to-
attend. This "review committee®™ will then recommend whether to
accept you as a new owner, taking into account the x‘emmma‘r; ong
of your supervisor and other cwners, your answers to the
cuestionnaire and the discussion at the meeting,

If the review committee unanimously recommerds acceptance, you

will be required to sign the stock purchase agreement included in

the Appendix. Upon signing and making your downpayment {(which can -

be the anount that's already set aside for this purpose), you
becare an Gwinor in good standing.

If the review comnittes is not wanimous, its reconendation
will be submitted to the Board. A decision by 2/3 of the Boand
members is then needed for acceptance of ownership.

, In cases of hardship or exceptional circumstances, the review
comuittee (if unanimous) or the BPoard (if 2/3 concur) may grant a
six nonth extension of your probaticnary pericd. At the end of the
extended probationary period, you must either become an cwner or be
teminated as an employee.

Page VI-3 Becoming an Owner
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T}m E;M’PIDYEE sm CWNER HI" '?RU@I‘ (EEC‘TJ,)

1. what exactly i& the ESOT?

The ESOT is a txust that owns &11 the stock of The Solar
Center, Z[nc.=

The Trust is sdministered by a Trustee on behalf of its
beneficiaries: the employee-cwnars of The Solar Center. The
Trustee 1s appointed by the Board and is instructed on how tc vote
the ESOT's stock by the amployee-owners on & (ne porson, one vote
basis. ,

The Solar Center's ESOT serves several functions;e_‘
¢ It essures continued employee oamervhz.p,

e It equalizes the voung {:maer of the Gmez.s,, mgardle.,,s
of how many shares are in their accounts.

-~ ® It is a tax shelter for the oompary, gince wntrxbm:lons
of stock and cash are considered tax-deductible expenses.

e It is like a retirement plan for employee-owners. You
chip in during. the early years of your employment; the company
chips in tno, and you oollect when you retire. Our ESOT is in fact
a qualified Individual Retirement Account (IRA), and if you choose
you can get a tax daduction for your parchase of company stock.
(See Sectionm VIII, Stock Purchase and Cash-Out.)

- 2. How do you get stock?

Within the Trust there is an account for each owner. You
accumlate stock in your account in three ways:

© By purchasing stock at the prevailing price (a minimum of
$3,000 worth of stock must be pqrchawed after you becare an owner).

e By receiving a "sweat"” stock dis trlbutmn (made to owners
annually).

L3
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¢ By “inheriting® stock from other owners. This ecoiws when
cwners leave end the Trust cashes out thelr stock., The oshed-out
and unvested stock is distributed ewong remalning s in -
progortion to their current mlcsimm :

- hs &n @m&r, ycw:l x*ea:eive a stock c:sertii:icat@ every yesr
listing the mmber of shares in your account, the value of the .
shares, and your “vesting" percentage. A sample stock certificate

is included in the Appendix.

' 3. When Go you kegin receiving “sweat? stock?

gruree s Aarr st e e

You begin receiving "sweat® stock (80 called becavse it is
allocated on the basis of months of seyvice) in the fiscal year
after you becowe an amer. The company's fiscal yzav is
July 1 to Jume 30. . ‘

For example, if you begin working at The Solar Center in
Janvary 1984 and become an ownmer in Jenusvy 1985, and erxe still
working at The Solar Center after June 30, 1985, you will receive
your proportional share of the "sweat® stock distribution made
after June 30, 1985 to cover the fiscal year that wan from July 1, .
1984 to June 30, 1985,

you'll also receive a retroactive alloca.ticn at this tire to
cover the months you worked in the previous fiscal year (that is,
January to June 1984). 1In other words, vou'll receive “sweat"
stock for ALL the time you worked at The Solar Center, even the -
time before you becams an owner. .

4. How mch "sweat" stock will you get?

et o

The total amount of "sweat™ stock distributed varies from year -
to year, depending on how the campany is doing. financially and what
its tax liabilities are. The Board decides on the "sweat® stock
allocation after the end of the fiscal y=ar on June 30.

Typically, the Board allocates between ) and 4 shares of
"sweat" stock per month of service. Thus, if the Board distributes
3 ghares per month of servzce, and you worked all 12 nonths during
. the fiscal year, you'll receive 36 shares that year. If each share

_is worth $16, that's a value of $576. -

Page VII-2 - The ESOT
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As soon as you bhecome &n owner. In other words, you don't

have t0 walt until the following fiscal year.

As an owner, you MUST purchase $3,000 worth of. stock and you
MY purchase nore = Up t0 & maximum of 20 percent of the
outstanding shares. (Ses Section VIII, Steck Purchase and
CaSh“'Qﬁtg) ' ’ -

, You can purchase your $3,000 worth &t once - in vhich case
you receive a ?O% dlﬁ“caomt — or you may spread your parchase Cver

wp to 24 months AN

You can purchase additional stock (above the §$3,000 minimun)
any tiwe after you hecome an cwner.

6. Wat's the value of your stock?

Since there is 1o pablic market for our stock, The Solar
Center hires an eppraiser after the end of each fiscal year to
determine the "fair market value” of owr cuompany. Typically, the

" appraiser stays wvery close to our bock valus - that is, the

difference hetween all our assets and &1l cur liabilities.

- The value of each share is then obhtained by dividing the valus -
of the company by the total number of shares out: tanang Th2 nore -
shares we have, the less each share is worth, (This is called -
*dilukion.®) )

Al transactions involving the purchase or sale of stock are

mde at the value set by the appraiser as of the previous June 30.
The price does not flmudte during the year., v

7. ¥hat's the "vwesting® schedule?

“Vesting®™ means the percentage of your stock that the cxrpany
will by back vhen you leave.

Ary stock you've paid for is fully‘vz,sted -~-that is, the
company (actually, the Trust) will buy back 100 percent of that

stoc}., at whatever the market valuve is vhen you leave.

Page VII-3- | ' The ESOT
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A - "’Smat“ gtock and izmeritgﬁ” thck are vested &,ardinq t:a
the £ollowing schedules ,

Years of service Vesting pement

less than one . 11 K
Oz to two o ' 20
Two to three ' " 30
Three to four ‘ A 40
Foux, to five . 50
Five to gix ’ &0
Six to seven - 70
Seven to eight : o 80
Eight to nine N 8
Nine or more o T 100

“short” years count for vesting purposes, as long as you've
worked 400 hours during the fiesal year. .

8. wWhat happens when you leave Tre Bolar Center?

If you are an cumar , when you leave The Solar Center (vhether
voluntarily or involwitarily) you may do one of two things:

@ Cash out the vested portion of your stock at its then
appraised value; or :

‘ @Leaveyourstockinthe’rmstforl@tothetotalmnﬁﬁr‘
of years you worked for The Solar Center.

If you "cash cut" when you leave, the Trust will pay you a.
aowmpayment of 20 percent of ti:: value of your stock, and the
remainder in monthly checks over three years. You'll earn 10
percent interest on the balance due you,

If you leave your stock in the Trust, you can cash out during
any annual "window" (December l-January 31) wntil the year when you
MUST cash out (based on ﬂue total time you worked for The Solar
Center).

By leaving your stock in the 'I’rust, you are betting that the
value of your stock will rise -— and that you'll therefore receive
more dollars for your shares. The mmker of shares in your sccount
won't grow except by "inheritance”,; and your vesting percentage

Page VII-4 . mhe ESOT
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mll Exe fmzen a5 of the date you leave.

L If you are granted & leave of absence, youx stock will ﬁgrain
in the Trust. You won't &dd to your westing percentage while o
- leave, &nd you won't get any "sweat” shoves, kut you may "iﬁhezrii:“
gome shares and you'll benefit if the valuve of the stock rises.

9, Where does the money come from £o cash out your stock?

ot i s w A gy A om0

Every wonth the oompany makes a contribution to the ESQT which
covers the payments to former cwners.  The money to mske these
paynents comes from two sources: the purchase of new stock by
incoming owners, and the profits of the company.

Iin effect, we have a revolung equity (that iz, ownership)
base. The investments of incoming owners are used to cash out the
departing owners, and if the cowpany has done well, the departing
owners will get nmore than the incoming cwners ave wvestmg. The
difference will come from the conpany's profits. B

10. why it pays to stick around

A Besides the fact that this is a great place to work, there are
at least three stockmrelated incentives for sticking with 'I‘he solar
Center:

e Your vésting percentage increases.
@ You pick wp "inherited" stqck as other cwners leave.,

e The value of your stock will rise (we hopel).

. Page VII-5 The ESOT
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STOCK PURCHASE ARD CASH-OUT -

1. Minimun stock purchase

)

In order to share the risks of ownership, every new employee,
on becaming an cwner, must puarchase at least $3,000 worth of stock,

The precise number of shares you get for $3,000 will depend on
the price per ghare at the time you pay for your stock. (Bes
Section VII for an explanation of how the value of the stock is

determined.) .

2. Additional stock purchases

You ray mmhaée more than $3,000 worth of stock at any time
after becoming an owner. - The only limit is that no single cwner
may own more than 20 percent of the total outstanding shaves,

We encourage you to purchase mre than the minimum arount of
stock. It can be a good investment for three reasons:

& The more stock you parchase, the greater your share of
annual profit-based bonuses. (This is sarewhat like a dividend on
your stock.)

e If the coopany does well, your stock can rise in valuve,
(In fact, becawse the company is still rather younyg, the stock can
rise substantially if we achieve significant growth in earnings.)

@ You can get a tax deduction on your purchase of Solar
Center stock. That's because our ESOT is a qualified Individual
Retirement Accownt (IRA). This means that you can invest up to
$2,000 a year and deduct your investment fram taxable income, If
you're in the 30% tax bracket -~ as most of us are ~~ that's like a
30% government subsidy for investing in your o#n corpany! The only
catch is that, if you leave The Solar Center and went to cash out
before you're 59-1/2 years old, you must either transfer the cash
to another IRA or pay a 10% penalty tax.

- . Page VIII-1 ‘ Stock Purchase
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, If you don't have §3,000 avellable, it's possible to become an
owner on the installsent plan.

There are, in f&ﬂt eight different paywent plans for
purchasing your stock -— and you can choose the plan that's bast
for you.

A gmph:_r* suwanary of the purchase @ptiom te i nclmie«d in the
Appendix., Here are som2 points to keep in mind: ‘

@ By the tims you've worked here for 12-wonths, you will have
built w at least $600 in your interest-bearing ownership eccount.
This will autcmatically be applied to your downpayment, seaning
that you'll have a balance due of $2,400.

6 If you select the lurp sum cption, you'll get a Z0%
discount., This means that yeu'll get $3?Q00 wrth of stock .or
Just $2,400, (Swh a deall) Since youlve slveady seb aside $600,
all you’ll reed at this poif:t to take sdvantage of the 20% dxsmmxt
is $1,000.

e If you select the two-vear cption, you won't get a
discount, hut you can gpread your $2,400 balance over 24 months,
That works out to $100 a month, or $50 a paycheck, .

o If you select any option in between, you'll get a partisl
digscoumt and the ability to spread your payments over wany wonths,
" The faster you pay, the greater your discount.,

Whichever plan you choose, the number of ghares you yeceive .

" will Gepend on the price per share st the time you pay. This means

~that, if the price of the stock rises during your purchase period,
you will get fewer shares for your dollars. For example, if the
price of our stock is $20 per share when you begin paying $100 per
month, you'll receive 5 shares a month. If June 30 {(the end of our
fiscal year) then arrives and our stock is re-valued at $25 per
ghare, you'll get only 4 shares a month for the next 12 nomths, |
(On the other hand, if the valuve of our steck should fall, yrm'ﬁ
get MORE shares per month in the later months,)

Page VIII-2 -- ' Stock Purchase
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. The answer will @epend on your individual financial sltustion
- and whether you think cur stock value will mg@, or we'll be
paying a bhefty profit-based bonug,

If it sppears t.hat, after the next June 30, cur stock value
will rise substantially and there might be a sizeable profit-based
bonus, it mekes sense to purchase as much stock as you possibly
can. It may even meke sense to borrow from relatwes or a credit
wnion to make your stock purchase. —

To help you choose your best option, feel free to consult with
the ESOT Trustee or one of the Board members.

5. Cash~out wpon termination or mtirement

T

Whan you leave 'I‘ha Solar Center, you have w0 chnices with
regard to your stock:

® You can cash out your vested stock at its current value;
or . S

® You can leave it in the ESOT for a time .pe:x:‘iod mt to
excead the time you worked for The Solar Center, :

If you choose to cash out imnediately, you must mtlfy the
company in writing within 90 days after your tzrmination or
retirement. The value of your stock will then be the appraised
value at the end of the fiscal year imrediately plecedma your
departure,

You'll immediately receive 20 percent of that value in cash,

with the remainder paid in monthly checks over three years, You'll
earn 10 percent interest on the unpaid balance.

Page VIIT-3 " Stock Purchase
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6, Z@aving your gtmk in %:he }B:fT o

R Iz? you choose to do 80, or 4if you o ot motify the company of
- your desire to cash out within 90 days after termination ox
retirement, your stock will remain in the ESOT for w to the mabor
of years you worked here. You may cash out during any annual -
window" (December 1 to January 31) during this pericd at the
appmised val\.,, as of the end of the previous fiscal year,

| 7. Retir@ﬁ cwners and owners ereritus .

BEoT

If you've left your stock in the ESOT, you are a "retirved
owner” and have the right to asttend and speak at company retreats.

If you've cashed cut your stock but are still veceiving
P ‘ payments, _you remain en Pcwner eneritus® and also ha.ve the mght to-
: attend and speak at conpany retreats.

Because The Solar Center is an awploves-—cwned COMDALLY retired
’ . owmers and owners emeritus are not eligible to share in annual
profits, receive additional "sweat® stock distriltutions, or wote ¢n
P - mattere being decided by the Omers . However, they remain part of

‘ ' 0 owr exLendw family.

At its sole dlscretmn , the company may cash out or complete
the cash out of retired owners or owners eweritus at any time.

Page VIII~4 » Stock Purchase
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PAY AND HOURS

b

). How we pay |

e

We pay ourselves in two ways at The Solar C‘emtpra

- twice-a-month paychecks and year-end bonuses,

Regular pay days are the 15th and last day of each wonth.

Regular pay is lourly for oSt non-sales employees and
conmissions for sales people. The president and some deparimant
heads receive monthly salaries,

B general polic_y‘ for non-sales emloyee-cwners is that the
range between the highest and lowest pay rates shall not exceed
Z"to"ln

Bonuses are pald after the end of the £iscal year and are
based on the profits of the company (s2e Section X) and, in soms

_cases, on individual perfomnance.

We also receive fringe benefits such as health insurance, sick
leave and paid vacation, which are described in the next section.

Because we are an employee~ouned company, we can improve our
pay by improving our profits - and sharing the gaing via larger

" bonuses.

2. Hours

| e ==

Members of the installation department mormally work 40 hours
a week divided into four 10-hour days, Monday through Thursday.

If you are in the installation &epartaent, you will nozmally
report to work at 7:30 AM-and leave work at 6 PM. There is a 30
minute break for lwmch.

Office workers mrmally work an aver‘age of 40 hours a waek.

Sales people on commission are expected to work 40 hours a
week, This may inclide evenings and weekends. Bow the time is

. Page ™1 .. . - Pay and BHours
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Aivided ié left to the sales people's baét“&{gcmtimo

Hanagers, including dspartment heoads and the ps-esiém snt, ere
to work &s meny hours as are needed to £u1f4i31 thelv
xes:psonsibi lities,

3. Owertime and cm@ time

=

Only workers who are paid on an hourly basis receive overtime
pay for more than 40 hours a week. Overtime pay is 150 percent of
normal pay. .

alafred workers have some discretion - with their
supervisor's approval - to take comp tima since they do not get
paid for overtime.

4, Staff meetings and Yowmer's time®

¥ 2 b g I D

Tn a coapany that is owned by its e loyees, there are
inevitably a rumber of meetings that involve owierall company
policy. The Solar Center's policy on staff meetings is as follows:

e Department meetings or management meetings that are
concernad with regular business cperations ave hsld ca conpary time
and you are paid.

@ WMonthly staff meetings, conmittee meetings and the
twice-yearly retreats are held on our own time and you are mot
paid. Staff meetings are normally held after work on the first
Morday of each month. Retreats are usually held on weekends in
February and August.

In addition to participating in staff meetings and retreats
owners are expected to "invest” one hour ‘a ronth of wpaid: ”mmer s
time," This need not be done every month, but should average one:
hour per month over the year. "Owner's time" can be used for
comittes meetings, organizing social or athletic events,; fixing up
our lounge area, oooking, or doing anything that helps make The ‘
Solar Center a better place to work.

Page IX-2 - ' : Pay and Hours.
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Manbers of the installation depsrtment receive hourly pay
based on ekill level end responsibility. The levels and their
ourly rates are as follows: : ' , '

(to be up-dated)

6. Sales people's pay

-

The normal commission rate for straight solar sales is 8
percent of the net contract price. There may be bonuses from time
to time for sales people who meet specific company goals (for
exanple, cash sales).

, For ‘obs fizmce:‘l through third parties, the fxxrmssmn
schedule is: :

6 percent. of the first $100,000
4.5 percent for the second $100,000
3 percent of the balance over $200,000.

The policy on draws end advances is determined by the sales
manager and the president. .

7. Time cards and commission disbursement requests

wrmas

Time cards for hourly employees should be submitted to the
field supervisor at the end of each pay pemod

: Camnission disbursement recquests should be sumuttcd to the
" sales manager,

8. Expe_hses

Te wse of your personal car w!ule on canpany busmess will be
reimbursed at 20 cents a mile. o

Reimbursement request forms are available from the bockkeeper
and must be signed by your supervisor. Requests must be submitted
by the end of each month.

Page IX-3 .- Pay and Hours

PRSI -y




The Solar Center o pployee~timer ' Manund

Ly -

L m ; = : R R R TR
BENEFITS

R T AL LT T Y D S U I
[z T = ESs o Sy SRR S o

1 .. Health insurance

LN

You are entitled to Kaiser health insurance sfter one month of -
erployrent. The cash value will be refunded to you if you &“‘ready
have your own coverage. Your dependents ave ot m’ifﬁﬂ‘fﬁ@

e

2, Sick leave : N\

o

=

You may use sick leave for parsonal illness, medical
treatment, or illness or death of a xelative or close friend, If
you take sick leave for more than three days in a row, you must
subiit written verification before you can be paid,

Full-time employees (except sales people) begin accruing &ifi}i
leave after two months of employment. You accrue sick leave at the
rate of 56 hours per year (4-2/3 hours pex nonth). ‘

If you are an hourly employes and at the end of a year you
have not vsed all your accrued sick leave, you have two cptions:

e Carry over your wnused portion to the next yeary or

¢ Cash out half your wmused portion (at your average pay
during the year) and carry over the other half to the next year.

If you choose to cash out half your wnused sick leave, you ey
do so only on the "cash out day” immediately following the anni-
versary of your hiring. Cash ocut days are Da:embar 31 and Jqune 30,

For example, if you were hired on April 1, 1983, your first
cash out day would be June 30, 1984. At that time you could cash
out half your wmused sick pay for the period April 1, 1983 to
Aoril 1, 1984,

- If you are a salaried anployee, you may carry forward ary.
unused sick pay to the following year but you cannot cash out.

When you leave the company, you will be cashed cut in full for

your unused sick pay (except that any monsy you owe the compary
will be subtracted).

Page X-1" o Benefits
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TR

Fu?lntime an \layeea who have worked heze: at iﬁaaf ona month
are entitlo:i to the following peid holidays:

 Mew Yearfs Day - Mamorial Day =« Cheistmas Day
4th of July - ILsbor D:zy - Thanksgiving.

Pay ig basec’l on an 8-hour day. There is no extra pay for
holidays that fall on a day off. I

In addition, cwners ave entitled to one- pemdnal paid Yoliday
per year. You must arrange in &C}VC‘ADCX% w.x‘l.h your Z:uper‘L gor o ftake
the personal holiday. "~

4, Vacations

ocsrmrecr

BExcept if you're a sales person, you are entitled to two
weeks® pald vacation per year. If you ave a new erployee, you may
take one week after six months of emloyment and the other week
after your second six months. Or you may gave vwp and take the two
weeks together after a year, - .

As schedules and work-load parmit, you may bﬁ able to take an
additional unpaid week of vacation (totalling three weeks per year)
with approval of your department head, (Winters are the best time,
as work is slowest then,) After three years with the company, you
receive a third week of paid vacation,

Vacations must be approved in advance by your department head.
You must provide at least two months advance notice. If there are
conflicts in vacation scheduling, p}:iority gnes to owners who have
worked here the longest.

Unused vacation time may be carned f omrdrd to subsequent

‘ years, but may not be cashed out:.

Owners who resign may cash out wp to three weeks' worth of
wmused vacation time, Owners who are involuntarily terminated may
cash out half their wused vacation t.sm, w o a maximun of one
and a half weeks' worth.

Page X-2 Benefits
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6, Upald leaves of aksence

You ﬁay t&ké en wpald Jeave of sbsence with the spproval of
your department head and the president. _

o recelve a leave of sbsence,; you ghould mibmit & Wl’fit‘;&iﬂ
vequest’ £ your department head, stating 'vfnen you would 11};; ofia
beain, -when you would like to return, and your reason f{fig 5{;
leévei you ghould submit your yequest at least Lwo moOnths oh
advance. ,

—

If your leave is approved, The Sniay Center will 1@:@ eﬂrew
effort to hire you back vhen you yaturn. However, i;‘.;..XCfcﬁ}_)t :i‘r_ix“ o
mgﬁrnity/patemﬁty jeaves, fucure a@nployment cannot ke guarantecd.

Generally, you have t0 work here two years hefove an wnpaid
jpave of absence will be granted. .

6. Maternity/paternity leave

Maternity and paternity leaves will be granted to all owners
for vp to three months., Pregnant employess nay work as long as
their health permits with spproval of their physician. All leaves
granted expire two months after delivery.

sick leave. .

7. }eiilitai:y reserve and jury duty

_ You may take a leave to participate in military reserve
activities as required by state and federal law, and for jury duty. -

8. Unamployment compensation and work sharing

e am e T

If you are Jaid off or your hours are reduced hecause business
is slow, you can receive memployment compensation fram the ‘state
of California. This includes sae payment for reduced hours wder

. the state's work sharing program, There is normally a oane week
wvaiting pericd before henefits begin,
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when reductions arve required due ¢ lac’. of work, mn-owners
will hsve thelr bours reduced before owners, Wenever possible, we
try to cut hours across the board rather (han Lay erployees off
entirely. _

Note: People who voluntarily leave the conpany o take an
wnpalid leave of sbsence are not entitled to receive uwnemploymant

- compensation,

9. Disability insurance and worker's compensation

T~

The company pays for state disability insurance that can pay
you up to $154 a week if you are kept from working by & non-work
related injury or illness, including pregnancy. 9here is novmally
a seven day waiting period before benefits begin.

The company also pays worker®s compensation insvrance that
provides hospitalization, medical and lost time benefits for
" injuries or diseases incurred.while on the Jb. To obtain worker's
ooapensation benefits you must immediately xeport an injury to your
supervisor. Then you must gee a doctor and ask her/him to file an
accident report with the state szamment of ILabor,

10. Job-related education

) When you improve your Job~related knowledge and skills, the
entire enterprise benefits. Therefore, we have an education budget
for employee-cwners out of which we pay part of the cost of
seminars, oourses and other outside training that banefits the
canpany as a whole.

If you wish to take a Job-related seminar and receive
reimbursement for doing so, you must request authorization from
your department head. Your department head will decide based on
the budget and the needs of the company.

If we pay for an ocutside semnarandyouleavethemrpany
within 12 nonths after oarrpletmg the sem.mar, you are expected to
reimburse us,
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| 1i. Materials saleg -

i R s

As a bensfit to members of The Solar Center Bfamily,"” you can
purchase building or office materials throuwgh the company wnder the
following terms:

e Currently working owners (C Ds) buying waterisis for
personal or husiness use with mo work involved for purchasing agent’
or contrpllier: No mark-up over our cost.

e Pmloyees, former cumers or non~working owners (EFONADS)
for personal use with no work for pm:c)msmg sgent or controller:
1.1 mltiplier. : . 7

e (0s, any e, with wrk for gmzchawng a«geni, or
controller: 1.1 multiplier. .

e FEfONDs, perﬁ.oml use, with work for purchasing sgent or
controller: 1,2 maltiplier..

@ IFORWs, business use, 1.3 nmltipliere
Payment is due seven days after you gat our invoice. If you

don't pay in seven days, the price rises to our co t times 1.6
. multiplier, the price at which we sell to the public.

12. OQutside employment -

Outside employment is acceptable as long as it does ot
“interfere with your performance or involwe a conflict of interest
with Tte Solar Center. You should discuss any outside employment
with your departmﬂnt Pﬁad to make sure it is consistent with this

policy.

13, Profit sharing: ®sweat™ stock

et s

After the end of each fiscal year, owners receive a "sweat™
stock bonus. The value of the bonus will vary from year to year,
depending on the profitability of the company and hww many months
you worked during the year. You may also receive some “inherited”
stock. (See Section VII.) : : '

Page X5 Benefits
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You don't recelve cash for your “"wmeeat® stock or "inherited”
stock until you leave the company &nd cash out. At that time the
cash you recelve depends o the valuz of the stock and youx
*vesting® percentsage. v ,

14. pProfit sharing: cash

After the end of each fiscal year, the Board decides how much
of the year's profit will be distributed in cash to owners. Under
the terms of our Coop Bank loan, we cannot distribute nore than 20
percent of our profits. The rest must be reinvested in the

" business. o | -

Once the total smount to be distributed is dstemined by the
Board, the sum is divided among working cwners (including sales
people and managers) sccording to the following formla:

@ 1/3 based on the amunt of stock you've pald forp

6 1/3 based on the mmber of months you works % Suring the
past fiscal year;

e 1/3 based on the total number of months you've worked for
The Solar Center,

For exanple, suppose the ooupany earns a profit of $100,000
and $20,000 is distributed among the owners, If there ave 15
working owners, the average bonus will be $1,333, but sane Ganers
will get more and some will get less. Whether you get more or less
than the average will depend on how much stock you've paid for and
how long you've bzen with the company.

Nen—~working owners -— that is, owners who have left their - 3
stock in the ESOT but 1o longer work at The Solar Center ~— are mot
eligible to receive profit-based bonuses. If you are an owner who
has worked one or nore nonths during the fiscal year, you are
eligible for the bonus, but it will b2 pro-rated based on months
worked during the fiscal year that you worked.
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15. Rise in stock vam*

If the oowpany ic proiitable, the valuﬁ of yaur gtock will
mormally increase. This is mot en fwmediate benefit hut will mean
more cash in your pocket when you leave the cowpany. -

16. Value of benefits

In a typical year, the va]tse of your benefits con he
substantial. _

A3 an example, suppOSe you are an imstaner eeaming $£‘ an
hour. Suppose you ave also & fully-psid emer who has worked here
for three years. Here is a plau&xble escimtmn of the v.lue of

your annual mne.ﬁt@

Benefit o Valus
Health insurance -8 650
FICA (social security) 1,200
Sick leave .- . Co 504
Paid holidays ’ 504
Paid vacation . ‘ 1,080
Unesnployment insurance 660
Disability insurance 184
- Worker's compensation insurance: 918
Savings from materials puarchases., 100
Job-related seminar 100
"Sweat" and *inherited® stock 500
Cash from profit sharing 1,300
Rise in stock valuve . 720
TOTAL VALUE CF BENEFITS $8,420

Page X7 - | . penefits

. S T
20 rox rraTToaE R b v s gt gy o i ek v RN DA _;A(l




B L A 1 T LT T IC IR Sap et I ¥ R T AL

The Bolsr Center - 5 , v E@iwnm{}mﬁr & Manval

e -

= = : # SETETRTIS
T 2 =S

1. Who decides what .

A cooperative such as ours is a self rg;awriunq orgamzauom
within the boundaries imposed by law and the mr}set“, we decide how
our business is xun, —

e

. As with any éemcratic governance system - think of our city’
or state or federal governments, for exanple - rules must be
established to determine who decides what, If everybody tried to

decide everything, the result would be chaos.

- The Solar Center has develeoped a gystem of rules and
procedures for running our company democratically, fairly and
efficiently. These rules are embodied in our BSOT agresment, our
by-laws, our job descriptions, and this manual.

2. Division of responsibilities

Reuponmbz.hty fo;. runni. ng our busmebs is divided among the
followmg .

The erployee—mrs
The Board of Direchors
Camnittees
Hanagement .

oS e

Occasionally, there is an overlap of responsibilities. For
exanple, you can be a worker, an amer, &nd & nember of the Board
of Directors. Sametimes you may have to think or act differently
dependmg on which "hat" you are wearing at any given moment. Such
are the jys of self-government!

3. .'me erployee~owners ~

It is to the emloyee-owners collectively that the Board, the
comittees, the managers and all employees as individuals are
ultu_nately accoumntable,

Page XI-1 - - Governance
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Eecaﬁse of our Biploves Stock Ownzrship st (ESOT), each
erployee-cmer has one wtc,, x‘eqarc‘ileas cf hcw mﬁy ghares of stock
gheorhezraycwn .

‘ Eiployee»cwmers eiect fou,r mznﬁ:»ers of Lhe Board of Directors
and are eligible to yun for the Board. Owers also participate in
twice-yearly retreats at which coawpany obijectives are sst, and
serve on conmittees that assist in the covernance of the cuonpary,

: Major decisions — such'as a sale or liguidation or a major
change in structure of the cxxrpwy — gust bw approved by the
a@layeemrs. :

"
—

4, The Boarci of Dirvectors -

Eve

Generally, the einers delegate to the Board of Directors the
respomlblhty zmd authorv.ty for governing the c::ﬁrapcmy on the
owners' behalf.

The specific responsibilities of the Board are:

© Set sales, profit and other financial cbjectives.

@ Hire, fire and set the compensation of the president.

@ Set priorities for management by defining the nseds and
goals of the business with appropriate time frames.

- @ Decide the amount of "sweat® stock and profit-based cash :
bonuses to be distributed to cwners at the end of the fiscal year. -

e 2pprove debts and encumbrances of ccx*rgcmy assets.,

- e Review and recammend tfo the ocaners n’a;;o‘ Tew directions,
products or markets. )

e Review and reocxrmrxi to the owners i:he sale, hqmdation or.
transfer of the business. .

e Handle all issues relating to stock and company ownership,:
incluling stock evaluation, stock purchase, stock cash out,
apppointment and removal of the ESOT Trustee, annual stockholders!

- meetings and approval of new owners.

e Bear or appoint a designee to hear gfievance appeals.

Page ¥I-2 : : Covernance
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& Perform any other &cziviiies rzeca_smzy &rx’i eppropriate to

schieve the objectives of the coapany.

The Board of Dlz:er*‘ccm conasists of eignt pergong chosen as -
followss

e Four mambers elecrtesi by the employee-ownsrs -for staggered
two year terms., At least one of the four must be an installer in
the field. all must be current employee-twmers. v

e Three additional members selected by the four:
employee~owner nembers and ratified by all the owners. These three
need not be employee-owners and generally are chosen for their
expertise and experience. They serve one year temms and can ke
re-appointed. k

& The president is the eighth member of the Poard and sezves
as long as s/he is president. The president does nobt wte on
matters having to do with hiring, fl,m,ngp and setting the
compensation of the president, or on grievances lnvolving the
president.

'The Beard appolnts from among its members a chair, a secretary
and a treasurer, and may appoint one or more vice-presidents.

The chair is responsible for setting Board agendas, pmparing

and mailing information to Board rmembars mord;natxng the

committees, and chairing Board metmgs.

The secretary is responsible for keeping and posting the
minutes of Board and shareholder meetings, and seeing that all
notices are duly given.

The treasurer is responsible for overseeing the books and
financial affairs of the company.

The Bcard must meet at least six times a year, though
typically it meets once a month.

Elections to the Board are held at the annual shareholder's
meeting in July. However, if vacancies occur, elections may be
held at owrers' weetings called for this purpose.

Candidates for the Board may be numinated by any
employee-owner or by themselves. Nainations close seven days
before an election.

_ All candidates are asked to £ill out a questionnaire (prepared
by the incumbent Board) stating. their positions on important issues

Page X1-3 . | Governancs.
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gacing the business, Thelr answers sre circulated.amng the
enployee-owners prior to the election.

5 Camnl ttees .

There are permement committess and, from the o time, ad ho
comnittees, A Board member vsually serves on each committee, and
the cmmt’cees as a wrole are ccordinated by the Pomji chair.

E‘mxr@les of on-going camittees and their fmcuwms ares

o T Omercs?u.p Comnitten recommands policies l*ufmg to do
with cxsmar@mp, oversees the orientation and cwmership veviews of
new ef@_;oyces, and designates an “"gdvocate® for each mew enployes,

e The Cawmumnity Contributions Canmittee Gzcides the Gm@amy s
annual contributions to non-profit organizations.

In the past, there have besn ad hoo committess on profit
gharing, stock parchase, financz, new products and dealing with
fhavd times". Fomwally, committees are foomed to help the Board
organize the twice-yearly retreats.

'I‘e:hnica.lly, the comittees make recommendations to the Board
which is responsible for final decisions. In most cases, cowalttee
recomraendations are adopted. v

Cummittes service is wncorpensated and Voluntary. Owners and « -
employees are strongly urged to wolunteer. It's a great way to '
learn more about the business and to meke a difference in the way

we operate.

6. Managemant

The Job of managerent is to run the husiness on.a day-to-day’
basis in accordance with oxmpany policies and cbiectives as
determined by the Board and the owners.

C The presxdent is the chlef em«,‘*utxve officer, &/he is hired,
and can be fired, t:ytheBoard

Page Xi~4 _ Governance
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r‘%‘z@ mific msponsibilit* es of the ;3resi&rrt Bres
@ Emhieving the @nals and @bjectiV?s @f the company.
@ Extablishzng and mon;tcxing buﬁgetg for each department

- based on monthly sales projections.

e Meeting weekly with &eparﬁmﬁﬁ.fmadg to review the past and
plan for future, L ,

& Bstablishing monthly sales goalga B

e writlnq and maintaining current job descriptions.

@ Business planninq, including CJSh flow, sales and
production pzo;ect;ons.

e Establishing and meintaining xelations with financial
institutions and investors.

© Maintaining records of all business transactions as
property of the company.

e All legal matters,

@ Meeting with the Board of Directors for review of financial
statements, business activities and job pcrformance

@ Maintaining ccmmun;catlon, nbrale and trust throughout the
business. .

¢ Maintaining the financial integrity of the business.

© Representing the ccnpany to government and the general
public,

® Hearing grievance appeals.
The presxdent may delegate some of these responsibilities to

others, but is responsible for seelng that they are properly
carried out ‘

Page XI~-5 . Covernance
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o mrry ou:t th@e L‘egpensibilihea, th@ g:msiéient is
apecii' ic&lly authorized to: ’

) Spwﬁ w to $§1,000 per month on ptcj@cts or consultation,
and $100 on rximcﬁllammxs expenditures.

o Spend or approve ewpenditures of up to 5% ovér the overall
projected nonthly budget.

e Hire, evaluate and fire @gnxmnt heads, providsed that
s/he must consult with the Roard bvz.ore flrmg & department head
who is also an ocwner.

' e Inforce department haac'isi\'" Gsnpliance with ndgets.
e Make changes in organizational structure.

: e Do anything recessary to achieve the company's objectives,
without gpecific spproval of the Board of Directors, excepts

— ESOT Gecisions;

— Ownership issues;

- By-law changes;

— Encumber the business with additional d&bt,

— Ii<rease or decrease the number of employees by more
than 30 percent per year,

Other narxag.-rs are the heads of the production; sales, design
and edministrative departments. They are appointed by, report to
and may be fired by the president.,

The depariment heads are responsible for the successful
operakion of their departments, including hiring and firing,
establishing Job descriptions, assigning work, meeting bodgets and
goals, maintaining morale and communication, evaluating department
menbers, taking disciplinary actions when needed, and hearing
grievances,

Department heads may delegate aﬁd share sune of these
responsibilities, but are responsible for sesing that they are
properly carried out.
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"~ The caoany has adopted the following process for
Gecislon-making at all meei,ings of the Board, the oUneLE Or
comitiees:

Decisions shall be made by consensus whenever possible. If
consensus cannot be reached after all views have ksen ex;;:»msva% @ﬂd
considered for a reasonable pariod of time - and there is
coneensus that all views have heen expressed and considered - then
decisions may be made by a two~thirds vote of those participants
present and eligible to vote. . : :

Whenever voting occurs, it shall be on the basis of one
person, one vote. Voting by proxy is mot pemtteﬁ vnless
specifically agreed to.

The reason for this protess is o assure that everyone's views

‘are heard and respected before decisions are made, vhile at the

same time assuring that decisions get mede in a timely panner. If
we respect each other’s views BEFORE decisionsg are made, it is
easier to implement them AFTER they're made.

8. Annual shareholder®s neeting

By law, every oorporation must have an annual shareholder's
meeting. legally, we have only one shareholder «— the INOT ~— g0
we combine our annual shareholder's meeting (which is a bri: ,
formality) with an annual meeting of the voting beneficiaries of =
the ESOT -— that is, the exployee-owners.

This neeting is held in July, after the end of the fiscal
year, It is the same meeting at which elections to the Board ave -
held. The Trustee of the ESOT attends this meeting, and at the.
subsequent formal shareholder's meeting, casts the votes of thp
ESOT as directed by the employee-owners'.

A quorum at the employee-owners' meeting is a majority of ESOT |

part:mpants entitled to wte, Decxs:.ons are mde as described in
Paragraph 7

The main parpose of the annual eiployee<wners® meeting is to

£111 vacancies on the Board and hear reports from the president - end -

ESOT Trustee about the results of the previous fiscal vear, Other
matters of importance to owners may also be discussed,

Page X1~7 | Governance
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0, E’z@myee participation |

e oy STELE

We believe that amloyee participstion 15 easential to
assuring a satisfying and productive work envircament,

Besides electing Board members, serving on the Board and
committees, participsting in staff meetings and retrests, and
helping with social activities, ewployee participation weansg- baing
creative and responsible in your Sob, talking initiative to zolve
problems yourself and to recomend solutions to problezl 3 w*ler*
others are involved,

There are s-ngral key ingredients to making employes
pari;w;z,paucm work., One is good commmication, We try wery hard
to keep you mfor*rcd about all sspects of the lusiness. We do this
through depariment and staff weetings, newsletters, wewns, posted
financial statements and minutes, retrveats, an “open file" policy,
and informal day-to-day contacts between m:;alc:yees,, YANAGRLS Bkl
Board members .,

We seck vour input on ideas and so} utions for ma.}m.fzg The .y*»lzsr
Center work hatter. :
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PERFORMANCYE, EVALURTTONS

s

1. Purpose

. Performance evaluations ere a valusble tool for helping us
achieve our goals. All nexbers of The Solar Center - from o
installer to president -~ are evaluated with the goal of improving
personal and conpany performance, .

Evaluations include a review of your pagt p‘srformance,
gral-getting for the future, and infonmal discussion of mutual
CONCErns.

You will be recognized in a positive way for the contributions
you have made, emd informed of areas where improvement may be

2, When?

samrmsmmammeTy

Your perfomance — and that of all amployees — is evaluated
periodically in accordance with department pohc:'les., There is at
least one evaluation every six months, generally in January and
July.

e
——

3. By wham?

Managers and deparbmnt mnlxrs pax:’tz_mpdte in evaluations of

- each other.

Departmemt members are evaluated by their department heads.
Depariment heads are evaluated by the president and two enployees
who work closely with the department head, one chosen by the
department head and ore by the president.

The president is evaluated by the Board, In conducting its
evaluation, ths Board consults with department heads and othe:r

employees.,
' Page }C[I-.'L o o Evaluations
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4, %mtmn r&g:mt

The para@h(;s) conducting your evaluation will write a report
that includes sn assessment of your past perfonmance anc’i mutually
agreed-upon goals for the next perjoa. -

You will be asked to gign your yeport, Indicating agreement,
If 'you do mot agree with your report, you may attach your own
comrents, If you seriously disagree with your report, you nay seeb
with the president to discuss it. :

You may keep a cbpy of your evaluvation report.  Another copy
is made available to the premdent &nd :_g kept in your gm sonal
f:Lle. : : .

._\‘
\\N

5. Progress reviews

s crmave Cre sy

At the reguest of either you or your supervissr, a progress
review ey be leld between formal evaluations.

If you are not mrking w to standaxd, vour supervisor nay

request a progress review and atteapt to pmpomt the pmblez s and
possible solutions. :

6. Exit evalustion

When you terminate employment at The Solar Center, your
supervisor conducts an "exit evalvation" to assess the overall
quality of your work and pr ide a record for future fob
reconmendations. :

Page XIY-2 ’ . Fvaluvations
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1. ‘Self-discipline is best, but...

| et zasse

- Discipline i8 necessary for eny organization to. acccrplish its
objectives., At The Solar Center, we rely to the greatest possible
_ extent on self-discipline. e

We have trust in each other and assume that sll employees and
owners are gerious and mature people who will normally o the bast
possible job and advance the interests of the enterprise,

. Newvertheless, we recognize that occasions may arise when we must
take disciplinary action in the interest of all owners.

The following procedures are intendsd to cover such occasions.

2. Who's responsible?

P

Departmant heads are responsible and have the authority to
initiate disciplinary action if and when it becomes necessavy. The
president has the responsibility and authority to do so for the '
department heads, and the Board for the president.

3. what you should not do

P garersaw e oo t—
ke i

Actions that may result in discipline include:

Refusal to comply with work assignments or instructions;
repeated elsence or lateness without authorization; belligerent,
abusive or threatening language or conduct; obstructing other
employees fran doing their work; rudeness or offensiveness in
dzaling with clients; reckless conduct or willful negligence which
results in physical harm or the risk of physical hamm to pecple or
property; sexuval harrassmenty derrogatory speech or treatment
related to race, religion or lifestyle; wnauthorized use of
company vehicles, tools or other property.

- Page ¥ITI-1 ~ Discipline
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4, ¥What we can &

When a sltuation merits dlsciplinary ection, your supervisor
will determine the a.rng)rcsspm&tv action to be taken. %This may be a
varning, a suspension without pay, & fine tx:a he dedicted £rom pay,
or termination.

A written recoxd of any violation, and *u}m action taken, will
be kept in your personal file,

You have the rz,ght to sulgalt a gnevcmc“e if you kelieve your
cupervisor's action is inappreopriete. Ses Bsotion “*i:i‘v .

5. Dwoluntary termination

b= et

Yes, Virginia, you can be fired.

You and any other employee or cwner way be terminated at any
tire by the comany, in accordance with our policies and

pwcedmes .

You may be terminated baf;ause of lack of work, serious
infraction of company rules, criminal "@nmc’cmz, b1:¢dLi sfactory
paerfonrance or other reasons, Nothing in this manval or any other
company document should be construed as establishing an emloyment
contract or guarantee, real or implied.

You may be terminated imvediately and without severance pay in .

" the event of serious misconduct. Except for serious misconduct and

lack of work, bowever, you will mormally not be terminated without
two warnings and the opportunity to correct the problem.

The first warning will consist of a meeting betwean you and

ycur supervisor, during which the qurerv:.sor will point out the.
- unsatisfactory conduct.or performance and, in a positive way, set

forth the steps that can be taken t6 correct the problem. The
supervisor will also establish a date for a second meeting to
review the problem again.

If the problem is not corrected by the time of the sscond -
meeting, your supervisor will point this out, sst forth the steps
that mst be taken, and set a date for a third meeting. If the-

- indicated steps have not been taken by fhe third meeting, you may

TV PR AT T R R T T e et
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be terminated,

If you' are an oWner, your department heed ¢ 3t oonsult with
the president hefore you are involuntarily terminated. The
president way at her or his discretion consuit the Board,

Before a department head who is also an ownoer c:an ba
involuntarily terminated by the president, the president must
oconsult with the Board. .

Anyone {nvoluntarily terminated for cause has a right to a
- grievance hearing. See Section XIV, -

i
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GRIEVANCE PROCEDURE

1. Ty to work it out

A g’rlevancse is a corplaint which guestions a supervisor's or
manager's implementation of a policy or procedure, not the policy
or procedure itself.

Our policy ie to resolve conflicts at ’che lowest possible
level, kut when this proves inposaible, to provide you with an
opportunity to alr your grievance and seek remadies at higher
lavels, .

Beoocordingly, it is your obligation to discuss eny grievance
first with yaur immediate supervlsor., It is equally your
g;upewxsor s obligation to give full and fair h»,armg {0 any such
grievance.

2, Put it in writing

Ther must b2 a written record of your grievance and your
supervisor's response. In the event of an appeal,. there must again
be a written record of your grievance and the response.

3. Appealing

If in your opinion, your grievance has not been resolved by
your supervisor, you may appeal to the president. In considering a
grievance, the president ghall make every effort to ascertain the

facts impartially. | .

If, after appealing to the president, your grievaﬂce has still
not been resclved, you have the right to a full and fair hearing
before the Board or its designee, except that its designee may not
be the president. The decision of the Board or its designee is
final, . L -

Page XIV-1. : Grievances
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é o 4, Advorcate

, If you want, you may have &mé}wr enployes speak for you or
agsist you in £iling a grievance, '

5. N0 reprisals

g orme

You will not be subject to reprisals of any kind for seeking
redress of & grievance. However, this should not ba interpreted to
mean that other disciplinary action may- not be taken if Justified
on grounds other than £i'ing the grievance.

6. Time is of the essence

e

You and your supervisors are encowraged to resolve amwy
agrievence within 30 days of the incident. Hearings by suparvisors
or the president should be held within five days of your regquest.
If you do mot file an appeal within seven days after a hearing, it
will be assumed that your grievance has been resolved, :

Page XI1V~2 . , Grievances
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, MEMORANDUY OF [NDWAI\’DIEK‘% ,%T:TQ W Q‘ﬂﬁmmn

i, I have xmived, m’i &mﬁ méemtam The &;Lfar Cem“ez,
Efploye:@no’max g Manual,

2. I understzmd that The Solar Center is an employes~camed
business, and that all employees are eupected o bexxvm CHIISES
after a 12-nonth probation pexvicd.

—

3., I understand the risks, responsibilities eod rewards of .
ownership at The Solar Center and am seriously interested in
beconing an owner. . ,

4, T vnderstand T will have a preliminary ovmership review in
approximately six months and a final ownership review in
&pprommately 12 wonths.,

5. T understand that during the probatlonaxy pariod, $25 per
paycheck ($50 a month) will be set aside in an interest-bearing
trust account, The savings accumulated in the trust account will
be vsed toward the oownpayxmnt on the minimmm ownership investment
of $3,000. A $600 minimum Gownpaywent is required. If I do mot
beoome an owner, the savings in the trust account will be retuwrned
to me with interest.

6. During the probationary period, I will atterd a company
orientation mezeting, as well as staff meetings, department meetings
and campany retreats. X understand that I may also serve on
comuittees, :

Erployee Date

San Francisco CA
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N THE SOLAR CENTER
i i s T MERCLD X N :
X il EMPLOYEE STOCK OWNERSHIP PLAN &3 :
kS - by /
- Sl . - ;?),,o&
5 To S— | X
g in accordance with provisions of our Plan, your Accounts have been credited as foilows for the period : : g’
il ended ' ] ' : . é
' -;ﬁ ., . ' 2 " ' ' ’ A, .'
i 1. COMPANY STOCK ACCOUNT SHARES PRICE YALUE fé
el L ast yaar's balence ~ : . : ci
| This year's contributien
ity ?l Share of forfeiture
Do g Transfers to/from Other investments Account
'él New Value This Date
oy 2. OTHER INVESTMENTS ACCOUNT R ‘
’ Last year's balance _
il This ysar's contribution
RS ! ° ’ - Share of forfaiture S
Sy g " investment earnings (io1ses) o
. Transfers to/from Company Stock Account T
i Now Value This Date !
5 3. VOLUNTARY COMPANY STOCK ACCOUNT (100% VESTED) .
e Last year's balance . . i .
Kl i This year's coniribution o
g 51 . New Value This Date i
HE . ., | |
U Totat Velue Employee Stock Ownership Pian E _
| !
Your Vegled Interest This Dale ! o i
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1. The mc‘iersigned h.,,reafter veferred to &g tbn Purchaser, has
been sccepted as an oumer of The Solar Center, and hereby egrees o
porchase a minimm of §3,000 woz’r;h of common stock in The Solar

thm: .

2., The nunber of shares credited to the Purchaser will be bhased on
the appraised value of the stock at the time paynents are made.

For example, if the appraised value is $16 a share at the tine a
monthly payment of $100 is mede, the Purchaser will be credited

with 6.25 ghares upon receipt @f z;az.a payment.

3. The Solar Center IWJeby agress to s=2ll said stock to the
Purchaser in the manner stated her@,in. ,

, ée The Purchasar agrees that all wurchased stock shall be hdcg oy
The Solar Center Enployee Stock Ownership Trust, hereafter called
the ESOP, and shall be subject to all the terms and coxmtmm
applicable tw stock held by the ESOD.

5. This stock purchase agrecment is for the grount of $ .
(The minimom amount is $3,000. The maximun is the highest anount
that would not cause the Purchaser to own more than 20 percent of
the total shares outstanding.)

6. The signing of this purchase agresment does not preclude the
purchase of &3ditional stock, prov;ded i,hat, the reximom stated
above is not exceaied

7. In accordance with the diécour'xt schedule and installwent plan
offered by the ccampany, the Purchaser agrees to make a downpayment'
of § and receive a discovnt of percent against,

©  the total amount stated in paragraph 5. (The minimum dowmpayrert

is $600.)

8. The remaining balance of $ ~  ghall be paid in ronthly
installments of $100 and one final payment of § . However,
payments may be deferred during any monch when the Purchaser }.S
involuntarily laid off for three or more days.
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QUESTIOPW*{E FOR B OWHERS -

L1, Why do you want to become an owner of The Solsr Center?
2, What d you have to contribute ag an owner?

3. What d you hope to get out of being an osner?

S
.-
NN

4. How long are you thinking of working at The Solar Center?

S VWhat is your bac kground or interest in L‘@I‘R‘W&b}ﬂ enagv or
energy conservation? . .

6. Based on your experience here o far, what in your opinion are
the strengths and weaknesses of The Solar Center?

7

7. In what direction would you like to see the business grow?

8. Would you be interested in mnmng for th@ Board or serving on
a ocnittee?
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