O CLEAN ENERGY

Margaret Abe-Koga, Chair Silicon Valley Clean Energy Authority

City of Mountain View Board of Directors Meeting
Wednesday, May 8, 2019

Howard Miller, Vice Chair 7:00 pm

City of Saratoga

Cupertino Community Hall
Liz Gibbons 10350 Torre Avenue
City of Campbell Cupertino, CA

Rod Sinks
City of Cupertino

AGENDA
Fred M. Tovar
City of Gilroy

Call to Order

Jeannie Bruins
City of Los Altos
Roll Call

Courtenay C. Corrigan

Town of Los Altos Hills Public Comment on Matters Not Listed on the Agenda

Marico Sayoc The public may provide comments on any item not on the Agenda. Speakers are
Town of Los Gatos limited to 3 minutes each.

Bob Nufiez Consent Calendar (Action)
City of Milpitas

1a) Approve Minutes of the April 10, 2019, Board of Directors Meeting

Javed Ellahie

City of Monte Sereno 1b) Receive March 2019 Treasurer Report

1c) Adopt Resolution to Authorize the Chief Executive Officer to Execute 1)
Eivt‘;”ngMoi;t;:]e;iﬁe'tra“ Cost-Sharing And Reimbursement Agreement Between The Peninsula
Clean Energy Authority, The Silicon Valley Clean Energy Authority, City

of San Jose, Administrator of San Jose Clean Energy, The East Bay
Susan Ellenberg

County of Santa Clara Community Energy Authority and Monterey Bay Community Power
Authority; and 2) An Addendum for Resource Adequacy Services with
Nancy Smith The Alliance for Cooperative Energy Services Power Marketing LLC

City of Sunnyvale
1d) Authorize the Chief Executive Officer to Execute Agreement with

Strategic Energy Innovations for Climate Corps Bay Area Fellows

Regular Calendar

2) CEO Report (Discussion)

svcleanenergy.org
3) SVCE and Monterey Bay Community Power 2019 Joint Request for

333 W El Camino Real ) )
Proposals for Carbon-Free Renewable Resources Update (Discussion)

Suite 290

sunnyvale, CA 94087 4) Interim Update on Built Environment and Mobility Programs (Discussion)
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Margaret Abe-Koga, Chair 5) Bike to the Future 2019 Recap (Discussion)
City of Mountain View
6) Executive Committee Report (Discussion)

Howard Miller, Vice Chair 7) Finance and Administration Committee Report (Discussion)
City of Saratoga

8) Legislative Ad Hoc Committee Report (Discussion)

oy ot el 9) Audit Committee Report (Discussion)
Rod Sinks Board Member Announcements and Direction on Future Agenda Items

City of Cupertino

Fred M. Tovar .
City of Gilroy Adjourn

Jeannie Bruins
City of Los Altos

Courtenay C. Corrigan
Town of Los Altos Hills

Marico Sayoc
Town of Los Gatos

Bob Nufiez
City of Milpitas

Javed Ellahie
City of Monte Sereno

Yvonne Martinez Beltran
City of Morgan Hill

Susan Ellenberg
County of Santa Clara

Nancy Smith
City of Sunnyvale

svcleanenergy.org

333 W El Camino Real
Suite 290
Sunnyvale, CA 94087
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O CLEAN ENERGY

Silicon Valley Clean Energy Authority
Board of Directors Meeting
Wednesday, April 10, 2019
7:00 pm

Cupertino Community Hall
10350 Torre Avenue
Cupertino, CA

DRAFT MINUTES
Call to Order
Chair Abe-Koga called the meeting to order at 7:05 p.m.
Roll Call

Present:

Chair Margaret Abe-Koga, City of Mountain View
Vice Chair Howard Miller, City of Saratoga

Alternate Director Liz Lawler, City of Monte Sereno
Alternate Director Rob Rennie, Town of Los Gatos
Director Nancy Smith, City of Sunnyvale

Director Rod Sinks, City of Cupertino

Director Courtenay Corrigan, Town of Los Altos Hills
Director Liz Gibbons, City of Campbell

Director Jeannie Bruins, City of Los Altos

Director Susan Ellenberg, County of Santa Clara (arrived at 7:06 p.m.)
Director Yvonne Martinez Beltran, City of Morgan Hill
Director Fred Tovar, City of Gilroy

Absent:
Director Bob Nufiez, City of Milpitas

Public Comment on Matters Not Listed on the Agenda
No speakers.

Presentation of Resolution Recognizing SVCE’s Two Years of Service

Chair Abe-Koga introduced a video highlighting SVCE’s two years of service. Yvonne Chao, District
Representative from the office of California State Senator Jim Beall, presented a Senate resolution to the

Board.

Consent Calendar

Chair Abe-Koga opened public comment.
No speakers.
Chair Abe-Koga closed public comment.
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MOTION: Director Bruins moved and Director Tovar seconded the motion to approve the Consent
Calendar.

The motion carried unanimously with Director Nufiez absent.

la) Approve Minutes of the March 13, 2019, Board of Directors Meeting

1b) Receive February 2019 Treasurer Report

1c) Adopt Resolution Amending the Authority’s Conflict of Interest Code to Add Finance and
Administration Committee Member to the List of Designated Positions for Filing

1d) Approve the Cancellation of the August 21, 2019 Board of Directors Meeting and Reinstate
August 14, 2019 Meeting Date

Regular Calendar

2) CEO Report (Discussion)

CEO Girish Balachandran provided a CEO report which included an introduction on CalCCA’s lobby day
which occurred on April 3, 2019, information on a cost sharing agreement between five CCAs that will
allow the five CCAs to enter into joint projects, and noted the link to the anniversary video shown at the
start of the meeting would be distributed via email to the Board of Directors.

Manager of Regulatory and Legislative Affairs Hilary Staver provided a regulatory and legislative update
which included additional details from CalCCA’s lobby day, an update on the resource adequacy (RA)
proceeding, an update on the integrated resource planning (IRP) proceeding, and a direct access (DA)
update; Manager of Regulatory and Legislative Affairs Staver responded to Board member questions.

The Board provided comments on the lack of certification of SVCE’s Integrated Resource Plan by the
California Public Utilities Commission (CPUC); Board members suggested starting a dialogue with other
elected officials on the matter. Director Sinks requested staff schedule a Legislative Ad Hoc Committee
meeting to discuss a strategy and concise messaging.

3) Adopt Resolution to Approve SVCE Rate Schedules Effective May 1, 2019 and Authorize the
CEO to Further Adjust Customer Generation Rates to be 1% Below PG&E’s Final Rates
(Action)

Director of Account Services and Community Relations Don Bray introduced the item, presented a
PowerPoint presentation, and responded to Board member questions.

Director of Finance and Administration Don Eckert provided additional information on SVCE'’s target
reserves.

Chair Abe-Koga opened public comment.

James Tuleya, resident of Sunnyvale, supported staff’'s recommendation for Option B, to set SVCE'’s
discount to 6% effective May 1, 2019 and lower SVCE’s discount to 1% below PG&E’s final rates, noting
it was the best balance of all three of the options presented and very prudent relative to building more
reserves due to risk.

Chair Abe-Koga closed public comment.

Executive Committee members provided a summary of the rate discussions at the Executive Committee

meeting on March 22; Board members commented on past discussions regarding reserves, rates, and
other SVCE policies.
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Director Corrigan requested staff consider a program similar to, “Add a Penny for SVCE Programs”, or
“Round Up your Bill for Additional Investment in Your Community,” which would give customers the option
of rounding up their bill in small incremental ways so that SVCE can receive that income and apply it to
programs, giving SVCE more money for operations that will help SVCE in a multitude of other ways.
MOTION: Director Corrigan moved and Director Tovar seconded the motion to adopt Resolution 2019-06
approving SVCE Rate Schedules effective May 1, 2019 that maintains the 6% discount to PG&E
customer generation rates, and delegate authority to the CEO to further adjust customer generation rates
to achieve a 1% discount to final PG&E generation rates shortly after those rates are released.
The motion carried unanimously with Director Nufiez absent.
4) Approve the Q1 2019 Update of the Decarbonization Strategy and Programs Roadmap with
Revised Program Briefs and Adopt Resolution Approving the Budget Request for Workforce
Development and Training Programs (Action)

Director of Decarbonization and Grid Innovation Programs Aimee Bailey introduced the item, presented a
PowerPoint presentation, and responded to Board member questions.

Director Ellenberg suggested staff connect with Silicon Valley Career Technical Education in relation to
the proposed workforce development and training programs.

Director Corrigan left the meeting at 8:40 p.m.
Chair Abe-Koga opened public comment.

James Tuleya supported the staff recommendation and workplace development and training. Tuleya
noted he appreciated staff’s reach code efforts to catch the three-year cycle.

Chair Abe-Koga closed public comment.

MOTION: Director Sinks moved and Director Ellenberg seconded the motion to approve the Q1 2019
Update of the Decarbonization Strategy & Programs Roadmap with revised program briefs (Attachments
1 and 2) and adopt Resolution No. 2019-07 (Attachment 3) to approve the budget request and associated
program brief (Attachment 4) for Workforce Development & Training programs totaling $200,000 for
FY2019 and FY2020.

The motion carried unanimously with Directors Corrigan and Nufiez absent.

5) Executive Committee Report (Discussion)

Vice Chair Miller reported the Executive Committee discussed rates, future stakeholder and community
engagement options, and held a closed session regarding SVCE’s office facility.

6) Finance and Administration Committee Report (Discussion)

Vice Chair Miller reported there was no report as the Finance and Administration Committee had not met
since January 25th, and the next meeting would occur in spring.

7) Legislative Ad Hoc Committee Report (Discussion)
Director Sinks reported there was no report as the Legislative Ad Hoc Committee had not met, but would
be meeting before the next Board of Directors meeting in May. Director Sinks encouraged fellow Board

members to participate in the next trip to Sacramento.

8) Audit Committee Report (Discussion)
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Chair Abe-Koga reported there was no report.

Board Member Announcements and Direction on Future Agenda ltems

Director Smith reported she joined the National League of Cities’ Energy Environment and Natural
Resources Committee. Director Smith commented the committee met at the National League of Cities’
meeting in Washington in March and she will pass along any updates related to clean energy to the
Board.

Director Bruins supported Director Corrigan’s suggested program, which would allow customers to round
up their bill, and requested staff consider the program.

Director Sinks reported the Bay Area Air Quality Management District recently approved a contract to
map and measure the air district’s area for various pollutants, including methane gas.

Adjourn

Chair Abe-Koga adjourned the meeting at 8:53 p.m.
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Item 1c

O CLEAN ENERGY

Staff Report — Item 1c

To: Silicon Valley Clean Energy Board of Directors
From: Girish Balachandran, CEO
Item 1c: Adopt Resolution to Authorize the Chief Executive Officer to Execute 1) Cost-Sharing

And Reimbursement Agreement Between The Peninsula Clean Energy Authority, The
Silicon Valley Clean Energy Authority, City of San Jose, Administrator of San Jose
Clean Energy, The East Bay Community Energy Authority and Monterey Bay
Community Power Authority; and 2) An Addendum for Resource Adequacy Services
with The Alliance for Cooperative Energy Services Power Marketing LLC

Date: 5/8/2019

RECOMMENDATION

Adopt Resolution No. 2019-08 authorizing the Chief Executive Officer (CEO) to execute 1) Cost-Sharing And
Reimbursement Agreement (“Cost-Sharing Agreement”) between the Peninsula Clean Energy Authority (PCE),
Silicon Valley Clean Energy Authority (SVCE), City of San Jose, Administrator of San Jose Clean Energy (SJCE),
East Bay Community Energy Authority (EBCE) and Monterey Bay Community Power Authority (MBCP); and 2)
an Addendum to the Cost-Sharing Agreement for consulting and support services related to resource adequacy
provided by Alliance for Cooperative Energy Services Power Marketing LLC., ("ACES”) in an amount not to
exceed $150,000 through May 31, 2022.

BACKGROUND

SVCE, PCE, SJCE, MBCP, and EBCE are all community choice aggregators (“Joint CCAs”) in California. The five
CCAs all serve customers in Pacific Gas and Electric’s service territory. Each CCA is governed by a board or city
council of elected officials and have staff dedicated to meeting the objectives of their respective organization.
As load serving entities, each CCA is required to comply with state legislative and regulatory requirements
including but not limited to resource adequacy, renewable portfolio standards, integrated resource plans, and
data management of customer usage and billing information. Meeting these requirements is time consuming,
expensive and in some cases requiring technical skills beyond some CCA’s current bandwidth. As such, many
of these services are outsourced to third-party providers to ensure compliance while focusing staff’s efforts on
meeting broader community objectives.

The draft Cost-Sharing Agreement (Attachment 1) was developed to enable the Joint CCAs to efficiently and
cost effectively procure resources and services to meet organizational objectives and/or regulatory
requirements. Process-wise, a host CCA, which will be designated as the Responsible Party, will establish a
service agreement with a vendor and through the Cost-Sharing Agreement, allocate costs to the other Joint
CCAs based on participation rates or agreed to terms. The vendor scope of work and compensation per CCA
will be memorialized in an addendum attached to the Cost-Sharing Agreement, which requires approval from
and execution by each participating CCA.

The first service agreement under the Cost-Sharing Agreement is with ACES for Resource Adequacy (RA) related

services including portfolio aggregation, management, procurement and compliance reporting. A draft service
agreement between PCE and ACES is provided (Attachment 2) and will serve as the basis for the preparation of
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the first addendum under the Cost-Sharing Agreement. The next contemplated service agreement may include
procuring joint meter-data-management services.

ANALYSIS & DISCUSSION

Cost-Sharing Agreement

The Cost-Sharing Agreement was structured to accommodate the procurement of multiple joint service solutions
and includes a set of general contract terms and conditions related to participation, payment, notifications,
termination and indemnification. Any CCA can terminate the Cost-Sharing Agreement upon 30 days advance
written notice and may be assessed an early termination payment, if applicable. The Cost-Sharing Agreement
along with the terms and conditions have been reviewed by staff of each CCA and approved as to form by their
respective legal counsels.

Approval of the attached resolution will delegate the authority to the CEO to execute the Cost-Sharing
Agreement, with non-substantive changes, and to execute an addendum for RA related services with ACES.
Future procurement of joint services, depending on the CEO’s existing procurement authority would come back
to the Board for approval.

ACES RA Service Provider — First Addendum

General power supply planning and acquisition requires specialized knowledge and expertise to perform the
requisite analysis, procurement plans, execution of transactions and regulatory compliance submittals. Meeting
California’s RA program requirements is complicated due to the onerous regulatory requirements and scarcity
of resources in the marketplace requiring extensive staff resources to track, procure and report. While SVCE is
fully committed to meeting RA requirements and investing in resources that promote greater grid reliability, the
amount of time and effort spent on meeting RA obligations is not commensurate with the budget for RA. Because
it is important that SVCE meets all compliance obligations while at the same time furthering the multiple
community driven objectives, SVCE currently outsources this function to Pacific Energy Advisors (PEA) under a
consultant service agreement, set to expire in September 2019. This solution has worked well to date; however
SVCE's ability to meet the year-ahead requirements in 2019 was not an easy endeavor and will continue to
become difficult as more and more CCA’s procure RA to meet their RA needs and resources are taken off-line
or no longer offered for RA.

Recognizing that the Joint CCAs are often time competing against each other to procure scarce resources, the
five CCAs decided to band together. Through joint procurement, the Joint CCAs may be able to collaborate on
RA procurement and balance deficit and surplus positions amongst each other to the extent possible. Joint
procurement will also aid in achieving economies of scale when issuing solicitations to buy RA and/or responding
to solicitations issued by generators and/or the holders of RA capacity, which may require minimum volumes
greater than any one CCA has the need for.

To achieve efficiencies in RA procurement in a competitive and transparent manner along with achieving
efficiencies in regulatory compliance filings, the Joint CCAs issued a request for proposals in February 2019 for
RA portfolio management services and regulatory compliance. ACES was selected as the favored vendor based
on evaluation criteria which looked at the organization’s experience, bandwidth, proposal to meet RA needs and
value to the Joint CCAs.

PCE is the host CCA or Responsible Party under the Cost-Sharing Agreement and will enter into a service
agreement with ACES, which will form the basis of the addendum to the Cost-Sharing Agreement. The scope
of work and compensation have been established; however, the two entities are still negotiating certain terms
of the agreement including liability and indemnification. The agreement between PCE and ACES allows for
termination by either party without cause by providing 30-day notice. Should ACES services no longer be
required or change in scope as a result of the establishment by the state of California of a central buyer for full
RA procurement, the CEO's of the Joint CCAs will evaluate the need to continue receiving RA related services
from ACES.
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Approval of the recommended resolution will authorize the CEO to execute the first addendum to the Cost-
Sharing Agreement provided that satisfactory terms and conditions are reached for the RA agreement between
ACES and PCE. The CEO will consult with General Counsel on the liability and indemnification provisions. Should
all five CCAs elect to take RA services under the addendum, SVCE’s expected annual cost will be $46,000
($138,000 over three years). Staff is requesting as a contingency a not-to-exceed authority of $150,000 over
three years, which represents only four CCAs participating.

STRATEGIC PLAN
Approval of the attached Resolution and Cost-Sharing Agreement is in direct support of the Board-approved
Strategic Plan as follows:
Goal 11: Manage power supply resources and risks to financial and rate objectives
Strategy 11.1: Optimize existing resources to increase value to SVCE customers and evaluate
opportunities to minimize cost of procuring and scheduling electricity and related products; and

11.1.1) Assess core procurement, scheduling, settlements and reporting functions and determine best
use of in-house versus outsourced resources

11.1.2) Consider joint procurement for electricity and related services with other CCAs through the
formation of a joint power agency and/or other arrangements

11.1.3) Explore opportunities to partner/procure energy and related services with publicly owned
utilities

ALTERNATIVE

The Board may elect to not delegate authority to the CEO to execute the Cost-Sharing Agreement and/or the
proposed ACES arrangement. Doing so would maintain the status quo whereby SVCE continues to procure RA
on its own and/or with the support of PEA at least until September 2019. Staff would need to look at alternatives
to PEA beyond September to meet RA procurement and reporting obligations, as current bandwidth cannot
support these requirements without a shift in priorities away from meeting SVCE’s decarbonization goals.

FISCAL IMPACT

Approval of the Resolution authorizing the CEO to execute the Cost-Sharing Agreement alone does not commit
SVCE to spending any dollars; however delegation of authority to the CEO to execute the first addendum
under the Cost-Sharing Agreement for RA related services will commit SVCE funds in an amount not to exceed
$150,000 over three years starting as early as June 2019. For Fiscal Year 2019 (FY19), SVCE's expected
expenditure is $26,500 for which is consistent with the current budget for consulting services. SVCE will be
re-negotiating portfolio management and other services with PEA and there will be some short-term overlap.
SVCE's intention is to at a minimum make the fiscal impact cost-neutral. However, staff anticipates costs
savings over the three-year period compared to continuing to obtain such services from PEA.

ATTACHMENTS

1. Resolution 2019-08 Authorizing the Chief Operating Officer to Execute the 1) Cost-Sharing And
Reimbursement Agreement Between The Peninsula Clean Energy Authority, The Silicon Valley Clean
Energy Authority, City of San Jose, Administrator of San Jose Clean Energy, The East Bay Community
Energy Authority and Monterey Bay Community Power Authority; and 2) the Addendum for Resource
Adequacy Services with The Alliance for Cooperative Energy Services Power Marketing LLC in an Amount
Not to Exceed $150,000 Dollars for three years through the execution date.

2. Draft Cost-Sharing Agreement
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Attachment 1

SILICON VALLEY CLEAN ENERGY AUTHORITY

RESOLUTION NO. 2019-08

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SILICON VALLEY
CLEAN ENERGY AUTHORITY DELEGATING AUTHORITY TO THE CHIEF
EXECUTIVE OFFICER TO EXECUTE THE COST-SHARING AND
REIMBURSEMENT AGREEMENT BETWEEN THE PENINSULA CLEAN
ENERGY AUTHORITY, THE SILICON VALLEY CLEAN ENERGY AUTHORITY,
CITY OF SAN JOSE, ADMINISTRATOR OF SAN JOSE CLEAN ENERGY, THE
EAST BAY COMMUNITY ENERGY AUTHORITY AND MONTEREY BAY
COMMUNITY POWER AUTHORITY AND TO EXECUTE AN ADDENDUM FOR
RESOURCE ADEQUACY SERVICES WITH THE ALLIANCE FOR
COOPERATIVE ENERGY SERVICES POWER MARKETING LLC

THE BOARD OF DIRECTORS OF THE SILICON VALLEY CLEAN ENERGY
AUTHORITY HEREBY RESOLVES AS FOLLOWS:

WHEREAS, the Silicon Valley Clean Energy Authority (“SVCE”) was formed on
March 31, 2016, pursuant to a Joint Powers Agreement to promote, develop, conduct,
operate, and manage energy programs in Santa Clara County;

WHEREAS, launch of service for Phase | occurred in April 2017, and launch of
service for the remaining Phases occurred in July 2017;

WHEREAS, SVCE has a need to rapidly advance its portfolio management and
retail pricing capabilities with the goals of reducing costs, managing risk and
enhancing value for its customers in order to further the Board’s Strategic Plan;

WHEREAS, consistent with its mission of reducing greenhouse gas emissions
and offering customer choice at competitive rates, SVCE has engaged several
consultants to provide support services and enhance SVCE’s internal capabilities;

WHEREAS, SVCE along with Peninsula Clean Energy Authority (PCE), City of
San Jose, Administrator of San Jose Clean Energy (SJCE), East Bay Community
Energy Authority (EBCE) and Monterey Bay Community Power Authority (MBCP),
collectively referred to as Joint CCAs, have a desire to reduce the cost of providing
services to their customers related to procuring electricity and resource adequacy,
compliance requirements and management of data through the joint procurement of
such services (“Services”);

WHEREAS, to enable the joint procurement of Services, the Joint CCAs desire

to enter into the Cost-Sharing and Reimbursement Agreement (“Cost-Sharing
Agreement”);

Resolution 2019-08 -1-
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WHEREAS, the first service the Joint CCAs desire to procure is for Resource
Adequacy (“RA”) management and related services (“RA Services”) provided by the
Alliance for Cooperative Energy Services Power Marketing LLC., (ACES);

WHEREAS, MBCP issued a request for proposal (RFP) for RA related services
on behalf of the Joint CCAs and ACES was determined by the Joint CCAs to have
provided the best proposal;

WHEREAS, PCE has agreed to be the Responsible Party for an agreement
with ACES for RA Services and is currently negotiating the terms of the agreement
which will form the basis for the first addendum to the Cost Sharing Agreement;

WHEREAS, in order to expedite the commencement of necessary consultant
services, the Board wishes to delegate to the Chief Executive Officer the authority to
approve any non-material changes, additions, variations or deletions (“Changes”) to
the Cost-Sharing Agreement and to execute this Agreement;

WHEREAS, the execution of the Cost-Sharing Agreement does not commit
SVCE to any expenditure of funds without the execution of addenda to the Cost-
Sharing Agreement for Services;

WHEREAS, the Board also wishes to delegate to the Chief Executive Officer,
or his or her designee, authority to execute the addendum for RA Services with ACES
with a cost not exceed one-hundred and fifty-thousand dollars, for three years from
the execution date;

WHEREAS, no commitment of funds shall be made without the appropriation
of such funds by the Board.

NOW, THEREFORE, THE BOARD OF DIRECTORS OF THE SILICON
VALLEY CLEAN ENERGY AUTHORITY DOES HEREBY RESOLVE, DETERMINE,
AND ORDER AS FOLLOWS:

Section 1. The Board hereby delegates authority to the Chief Executive Officer to
execute the Cost-Sharing Agreement and the addendum for RA Services with
ACES with terms consistent with those presented to the Board, in a form approved
by the General Counsel, subject to Changes that the Chief Executive Officer may
deem necessary or appropriate. SVCE’s total expenditures under the first
addendum to the Cost-sharing Agreement shall not exceed one-hundred, fifty-
thousand dollars for three years from the execution date subject to sufficient
appropriations being approved by the Board in each fiscal year.

Section 2. The Board hereby delegates authority to the Chief Executive Officer to
execute one or more additional addenda to the Cost-Sharing Agreement for
Services provided that each additional addendum falls within the Chief Executive
Officer's Board approved procurement authority and subject to sufficient
appropriations being approved by the Board in each fiscal year.

Resolution 2019-08 -2-
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ADOPTED AND APPROVED this 8t day of May 2019, by the following vote:

JURISDICTION NAME AYE NO | ABSTAIN | ABSENT
City of Campbell Director Gibbons
City of Cupertino Director Sinks
City of Gilroy Director Tovar

City of Los Altos

Director Bruins

Town of Los Altos Hills

Director Corrigan

Town of Los Gatos

Director Sayoc

City of Milpitas

Director Nufiez

City of Monte Sereno

Director Ellahie

City of Morgan Hill

Director Martinez-Beltran

City of Mountain View

Director Abe-Koga

County of Santa Clara

Director Ellenberg

City of Saratoga

Director Miller

City of Sunnyvale

Director Smith

ATTEST:

Chair

Clerk

Resolution 2019-08
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COST-SHARING AND REIMBURSEMENT AGREEMENT BETWEEN

THE PENINSULA CLEAN ENERGY AUTHORITY,
THE SILICON VALLEY CLEAN ENERGY AUTHORITY,
CITY OF SAN JOSE, ADMINISTRATOR OF SAN JOSE CLEAN ENERGY,
THE EAST BAY COMMUNITY ENERGY AUTHORITY,
AND MONTEREY BAY COMMUNITY POWER AUTHORITY

FOR PROFESSIONAL CONSULTANT SERVICES

This COST-SHARING AND REIMBURSEMENT AGREEMENT (“Agreement”) is made
and entered into on , 2019, by and between the Peninsula Clean Energy
Authority (“PCE”), the Silicon Valley Clean Energy Authority (“SVCE”), City of San Jose,
Administrator of San José Clean Energy (“SJCE”), the East Bay Community Energy Authority
(“EBCE”), and the Monterey Bay Community Power Authority (“MBCP”), for the cost-sharing and
reimbursement of costs in connection with the performance of professional services for the (1) due
diligence prior to purchase of Resource Adequacy; (2) joint review and purchase of Resource
Adequacy; (3) development of specifications for joint data-management services; and (4) additional
consultant services as may be desired in the future. In this Agreement, PCE, SVCE, SJCE, EBCE,
and MBCP are referred to individually as “Party” and collectively as “the Parties.”

RECITALS

A. PCE, SVCE, EBCE, and MBCP are joint powers authorities, and SICE is a department of
the City of San José, organized for the purpose of conducting community choice aggregation
programs and other energy-related climate change programs.

B. Staff at PCE, SVCE, SJCE, EBCE, and MBCP have worked and will work together to
develop scopes of work for consultant services to be obtained from Request for Proposal
(“RFP”) processes and pursuant to written professional services contracts (“Contract” or
“Contracts”). The initial scopes of work will require the selected consultants to: (1) conduct
due diligence prior to the RFP process(es); (2) jointly review options to purchase electric
capacity for Resource Adequacy purposes; (3) provide regulatory compliance-related
services for Resource Adequacy; and/or (4) develop specifications for joint data-
management services (together, “Services”).

C. Staff at PCE, SVCE, SJCE, EBCE, and MBCP may work together to develop scopes of work
for additional consultant services (“Additional Services”) and desire to establish a master
agreement for this purpose.

D. PCE, SVCE, SJCE, EBCE, and MBCP have agreed to share the costs of the consultants who
are selected and whose Services/Additional Services will benefit the Parties as provided in
this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, PCE,
SVCE, SJCE, EBCE, and MBCP mutually agree to the following:

1
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Recitals. The Recitals stated above are true and correct and are incorporated by this reference
into this Agreement.

Addenda and Contracts. Each set of Services and Additional Services secured pursuant to
this Agreement shall be described in a scope of work set forth in an addendum to this
Agreement (“Addendum” or, pluralized, “Addenda”). Each Addendum must identify, and
be signed by, each of the Parties that will be participating in the cost-sharing arrangement
for that scope of work (“Participating Parties”), as well as identify the Responsible Party
(defined below) and describe the cost-sharing arrangement among the Participating Parties.
The Services or Additional Services called for in an Addendum shall be obtained pursuant
to a written professional services contract (“Contract”) between the Responsible Party and
the selected consultant. Each Contract must include the relevant scope of work, a
termination-without-cause provision, and a not-to-exceed dollar amount. With regard to any
Contract for which SJCE is the Responsible Party, SICE, at its sole discretion, will negotiate
the inclusion of the following: (1) a provision indicating that obligations under the Contract
are special limited obligations of SICE payable solely from the Designated Fund (defined as
the San Jose Energy Operating Fund established pursuant to City of San Jose Municipal
Code, Title 4, Part 63, Section 4.80.4050 et seq.) (“Designated Fund”), and (2) if the term of
a Contract is more than one year, a provision indicating that the term of the agreement is
subject to appropriation of funds by the City Council of the City of San José, in its sole
discretion. Any Addendum or Contract may be amended as mutually agreed by the
Participating Parties, including pursuant to Section 5(c)(i) below.

Responsible Party and Non-Responsible Parties. The Party administering the RFP process
for any Contract will be the “Responsible Party,” and the remaining Participating Parties for
that Contract will be the “Non-Responsible Parties.” The “Responsible Party” for each
Contract will be determined by unanimous consent of the Participating Parties for that
Contract. This determination will be stated in the Addendum for that Contract.

Responsibilities of the Parties.

a. The Responsible Party for a Contract will do all of the following:

i Prepare the scope of work for the Services and/or Additional Services to be
secured pursuant to the Contract.

il. Issue and administer the RFP for the selected consultant.

iii. Jointly select with the Non-Responsible Party/Parties the consultant to
provide the Services and/or Additional Services described in the RFP.

iv. Enter into a Contract with the jointly selected consultant upon the completion
of the RFP process for the Contract. The Participating Parties will mutually
agree to terms of the Contract; provided, however, that the Contract must
contain the provisions enumerated in Section 2 above.
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V. Make timely payments to the selected consultant under the terms of the
Contract and administer and manage the Contract.

Vi, Send timely invoices to the Non-Responsible Party/Parties listing the
payments made to the selected consultant pursuant to the Contract.

vii.  Directly supervise the professional services provided by the selected
consultant.
b. The Non-Responsible Party/Parties for a Contract will do all of the following:

i Jointly assist the Responsible Party in reviewing and evaluating the proposals
received by the Responsible Party in response to the RFP.

ii. Jointly select with the Responsible Party the consultant to perform the
Services and/or Additional Services described in the RFP.

iii. Mutually agree, with the Responsible Party, to the terms of the Contract;
provided, however, that the Contract must contain the provisions enumerated
in Section 2 above.

iv. Reimburse, on an equal-share basis, the Responsible Party for the payments
made by the Responsible Party to the selected consultant pursuant to the
Contract. For example, if four Non-Responsible Parties choose to participate
in a Contract (five Participating Parties total), each Non-Responsible Party
will pay the Responsible Party twenty percent (20%) of the cost of the
payments made by the Responsible Party. Each Non-Responsible Party must
pay its share within 30 days of receiving each invoice from the Responsible
Party.

V. Work cooperatively with the Responsible Party in the Responsible Party’s (1)
administration and management of the Contract and (2) supervision of the
professional services provided by the consultant.

Term and Termination.

a. Term. The term of this Agreement will commence on the date first written above
and, absent earlier termination pursuant to the provisions below, terminate on
December 31, 2022. With regard to SICE only, the funding in any year may be
contingent on future appropriation by the City Council of the City of San José, in its
sole discretion. If the funding required to pay for any services for the next fiscal
year has not been appropriated by June 30 of any year, this Agreement will
automatically terminate for SJCE, effective June 30.
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Termination with or without cause. Any Party may choose to terminate this
Agreement in its entirety, or solely with respect to a particular Addendum for which
the Party is a Participating Party, with or without cause upon 30 days’ written
notice. If the termination is for cause (i.e., default by another Party (“Defaulting
Party”) of a material term of this Agreement), the terminating Party will give the
Defaulting Party a reasonable period of time to cure the default, which in no case
shall be less than 15 days.

Effect of termination/payments owed. Termination of this Agreement in its entirety,
or of this Agreement with respect to a particular Addendum, obligates the
terminating Party or Parties to make any outstanding payments owed to the
Responsible Party or Parties as follows:

I In the event a Party gives notice of termination of this Agreement with
respect to a particular Addendum, the remaining Participating Parties listed
in that Addendum will promptly decide whether to (1) terminate the
Addendum and corresponding Contract; (2) amend the Addendum and
Contract to reduce the scope of work and the cost; or (3) continue with the
Addendum and Contract as originally drafted and scoped, but reallocating
the terminating Party’s remaining cost responsibility among the remaining
Participating Parties. The remaining Participating Parties will make
reasonable efforts to terminate or amend the Addendum and corresponding
Contract to reduce the scope of work and/or cost; provided, however, that if
they are unable to do so, the terminating Party will remain obligated to pay
its shared cost obligation pursuant to the original Addendum; and provided
further that, with regard to SJICE only, obligations under this Agreement are
special limited obligations of SICE payable solely from the Designated
Fund, and shall not be a charge upon the revenues or general fund of the
City of San José or upon any non-SJCE moneys or other property of the
City of San José or its Community Energy Department.

ii. In addition to (i) above, in the event a Non-Responsible Party terminates this
Agreement with respect to a particular Addendum, such Non-Responsible
Party will reimburse the Responsible Party for the Non-Responsible Party’s
share of any unpaid consultant fees, incurred prior to the effective date of
termination, that the Responsible Party is obligated to pay under the
Addendum. The Non-Responsible Party will make such reimbursement
within 30 days of the effective date of the termination.

iii. Sections 5(c)(i) and (ii) apply to the termination of this Agreement with
respect to a single Addendum or multiple Addenda.

iv. If a termination is for cause, any amounts owed under this Section 5(c) and
in dispute will be subject to an informal meet and confer between the
Participating Parties, to be conducted no later than within 15 days of the
effective date of the notice of termination. In the event such informal meet
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and confer does not successfully resolve the dispute, the Parties may pursue
any remedies available to them under law.

Hold Harmless and Indemnification. The indemnification obligations of the Parties shall be
as follows:

a.

PCE shall defend, hold harmless and indemnify SVCE, SJCE, EBCE, and MBCP,
and their directors, officers, agents and employees from any and all claims for
injuries or damage to persons and/or property which arise out of the terms and
conditions of this Agreement and which result from the negligent acts or omissions
or other wrongful conduct of PCE, its directors, officers, agents and/or employees.

SVCE shall defend, save harmless, and indemnify PCE, SJICE, EBCE, and MBCP,
and their directors, officers, agents, and employees, from any and all claims for
injuries or damage to persons and/or property which arise out of the terms and
conditions of this Agreement and which result from the negligent acts or omissions
or other wrongful conduct of SVCE, its directors, officers, agents and/or employees.

SJCE shall defend, save harmless, and indemnify PCE, SVCE, EBCE, and MBCP,
and their directors, officers, agents, and employees, from any and all claims for
injuries or damage to persons and/or property which arise out of the terms and
conditions of this Agreement and which result from the negligent acts or omissions
or other wrongful conduct of SICE, its directors, officers, agents and/or employees.

EBCE shall defend, save harmless, and indemnify PCE, SVCE, SJCE, and MBCP,
and their directors, officers, agents, and employees, from any and all claims for
injuries or damage to persons and/or property which arise out of the terms and
conditions of this Agreement and which result from the negligent acts or omissions
or other wrongful conduct of EBCE, its directors, officers, agents and/or employees.

MBCP shall defend, save harmless, and indemnify PCE, SVCE, SICE, and EBCE,
and their directors, officers, agents, and employees, from any and all claims for
injuries or damage to persons and/or property which arise out of the terms and
conditions of this Agreement and which result from the negligent acts or omissions
or other wrongful conduct of MBCP, its directors, officers, agents and/or
employees.

In the event of concurrent negligence of two or more of PCE, SVCE, SJCE, EBCE,
and/or MBCP, or of their directors, officers, agents, or employees, then the liability
for any and all claims for injuries or damage to persons and/or property which arise
out of terms and conditions of this Agreement shall be apportioned according to the
California theory of comparative negligence.

Unless the Participating Parties to a Contract provide otherwise in the Addendum
for that Contract, the duty of any Party to defend, save harmless, and indemnify
shall extend only to, and in no circumstance exceed, the share of funds owed by that
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Party for the specific Contract(s) out of which such duty arises. With regard to
SJCE only, such duty to defend, save harmless, and indemnify extends only to, and
in no circumstance will exceed, the Designated Fund for SICE.

h. These provisions shall survive expiration or termination of this Agreement.

Amendment and Waiver. Except for any Addenda added pursuant to Section 2, no change or
modification of this Agreement shall be valid unless the same is in writing and signed by all
Parties, and no verbal understanding or agreement not incorporated herein shall be binding
on any Party hereto.

Governing Law. This Agreement shall be construed and governed by the laws of the State of
California, and any suit or action initiated by any Party shall be brought in the Superior Court
for the County of San Mateo, California, or the United States District Court for the Northern
District of California.

Time of Essence. Time is of the essence for every provision hereof in which time is a factor.

Benefit of Parties. The terms of this Agreement shall be binding and inure to the benefit of
the Parties hereto and their successors and assigns. No Party shall assign this Agreement or
any portion thereof to a third party without the prior written consent of all of the other Parties.
Any such assignment without prior written consent by one Party shall give any or all of the
other Parties the right to automatically and immediately terminate this Agreement without
penalty or advance notice. Such termination shall be effective only as to the terminating
Party or Parties.

Entire Agreement of the Parties. Except for any Addenda added pursuant to Section 2, this
Agreement supersedes any and all agreements, either oral or written, between the Parties
with respect to the subject matter of this Agreement and contains all of the representations,
covenants, and agreements between the Parties with respect to the subject matter of this
Agreement.

Independent Counsel. Each Party has had the opportunity to consult with its own attorney
with respect to this Agreement, and in the event that any language contained herein is
construed to be vague or ambiguous, this Agreement shall not be strictly construed against
any Party.

Notice. Notice given under or regarding this Agreement shall be deemed given upon delivery
into the United States Mail if delivery is by postage paid certified mail (return receipt
requested), or reputable overnight commercial delivery service. Notice shall be sent to the
respective Party at the address indicated below or to any other address as a Party may
designate from time to time by a notice given in accordance with this paragraph.

If to PCE: Jan Pepper, CEO
Peninsula Clean Energy
2075 Woodside Road
Redwood City, California 94061

6
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ipepper@peninsulacleanenergy.com

Girish Balachandran, CEO

Silicon Valley Clean Energy

333 W. El Camino Real, Suite 290
Sunnyvale, CA 94087
girish@svcleanenergy.org

Lori Mitchell, Director

cc: Luisa Elkins, Senior Deputy City Attorney
San Jose Clean Energy

200 E. Santa Clara St., 14th Floor

San José, CA 95113
Lori.Mitchell@sanjoseca.gov
Luisa.Elkins@sanjoseca.gov

Nick Chaset, CEO

East Bay Community Energy
1111 Broadway, 3rd Floor
Oakland, CA 94607
nchaset@ebce.org

Tom Habashi, CEO

Monterey Bay Community Power Authority
70 Garden Couty, 3rd Floor

Monterey, CA 93940
thabashi@mbcommunitypower.org

Invalid Provision. The invalidity or unenforceability of any particular provision of this

Agreement shall not affect the other provisions hereof, and this Agreement shall be construed
in all respects as if such invalid or unenforceable provision were omitted.

Headings and Captions. The headings and captions used in this Agreement are for

convenience only and shall in no way define, limit, or describe the scope or intent of the
Agreement or any part thereof.

Counterparts. This Agreement may be executed in counterpart originals, each of which is
deemed to be an original for all purposes.
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IN WITNESS WHEREOF, the Parties have executed this Agreement below on the date first
written above.

Peninsula Clean Energy Authority

Date: By:

Silicon Valley Clean Energy Authority

Date: By:

City of San José, Administrator of San José
Clean Energy

Date:

By:

East Bay Clean Energy Authority

Date: By:

Monterey Bay Community Power Authority

Date: By:
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O CLEAN ENERGY

Staff Report — Item 1d

To: Silicon Valley Clean Energy Board of Directors
From: Girish Balachandran, CEO
Item 1d: Authorize the Chief Executive Officer to Execute Agreement with Strategic Energy

Innovations for Climate Corps Bay Area Fellows

Date: 5/8/2019

RECOMMENDATION

Authorize the CEO to execute the Service Agreement, any nonfinancial amendments, and other related
documents for Climate Corps fellow hosting services with the nonprofit Strategic Energy Innovations, not to
exceed $111,550 through June 30, 2020.

BACKGROUND

SVCE was introduced to Strategic Energy Innovations (SEI) and the Climate Corps Bay Area (CCBA) fellowship
program through the City of Cupertino’s sustainability office, who had a fellow placed there for the 2017 -
2018 CY, who worked on outreach projects for SVCE. In recognizing the need for additional outreach support
in SVCE’s pre-launch period, the CCBA fellow transferred to working solely with SVCE in January 2017. The
following year, 2017-2018, SVCE elected to have two fellows to better implement and improve outreach
efforts and in 2018-2019, SVCE elected to host another CCBA fellow to lead Bike to the Future and support
additional outreach projects.

SEI’s services include recruitment for fellows along with preliminary interviews, monthly trainings for fellows,

and opportunities for professional development. The CCBA fellowship extends over a 10-month period and the
services include helping staff with outreach, communications efforts, report preparation, and any other needs
the organization has for marketing and program development.

ANALYSIS & DISCUSSION

One of the core reasons that SVCE was established was to curb climate change through purchasing carbon-
free electricity and supporting programs that aligned with this mission. The CCBA fellowship program allows
young professionals to work with companies, agencies and local governments on projects that address climate
change issues. Hosting a CCBA fellow will not only help to develop the professional skills of recent college
graduates, but it will also help SVCE continue reaching the organization’s goals set forth in the adopted
strategic plan.

A CCBA fellow has been hosted at SVCE the past three cycles. Climate Corps fellows have been instrumental
in the success of SVCE outreach projects. A second, well-attended Bike to the Future scholarship competition
was organized by SVCE'’s current fellow, an event that is planned to be implemented annually. The current
fellow has also developed content for social media, improving our reach and engagement through these
channels.

SVCE is interested in hosting two fellows again for the next Climate Corps program cycle - one to assist with
communications and outreach, and one to assist the decarbonization and grid innovation programs team with
the implementation and analysis of SVCE programs.
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The added benefit of working with a defined fellowship program is that much of the recruitment effort and
liability for the fellows is managed by SEI.

The scope of work for SEI includes:

- Recruitment assistance

- Training and support of selected fellows

- Development of metrics for Fellows to measure and track progress
- Provide monthly follow-ups to review progress

Climate Corps Bay Area fellows support the next generation of climate leaders, and the potential return on
investment for SVCE is customer retention through better community outreach, and additional support for
program implementation.

STRATEGIC PLAN

In SVCE's strategic plan, the customer and community section places an emphasis on customer awareness.
Continuing to have a CCBA fellow helps SVCE to achieve awareness goals by having extra staff available to
attend more community meetings and events. The strategic plan also outlines our goal to reduce GHG
emissions community wide 30% by 2021. Adding a fellow to the decarbonization team would help SVCE to
reach this goal as it would reduce workload on existing staff and increase efficiency to launch programs that
would support SVCE's strategic plan goals.

ALTERNATIVE

One alternative is to not hire any Climate Corps Fellows, and the planning and execution of next year’s Bike to
the Future event will fall to staff. The small outreach team at SVCE will also share the increased workload of
supporting outreach events throughout the SVCE service area. Without a fellow to help with any programs,
the decarbonization team would be required to do all work with their small staff which could potentially slow
down the implementation and creation of programs.

A second alternative would be to hire only one Climate Corps Fellow. This option would cost less, however the
increased workload on a single fellow could reduce the amount of quality work seen. The Bike to the Future
program is already a full-time project for one fellow which would mean less time and help dedicated to the
decarbonization team.

FISCAL IMPACT
The fiscal impact of this agreement would be $111,550.00.

ATTACHMENTS
1. Draft Service Agreement with Strategic Energy Innovations

Page 2 of 2



Item 1d
Attachment 1

AGREEMENT BETWEEN THE SILICON VALLEY CLEAN ENERGY AUTHORITY
AND
STRATEGIC ENERGY INNOVATIONS FOR
CLIMATE CORPS FELLOW HOSTING SERVICES

THIS AGREEMENT, is entered into this 1st day of August 2019, by and between the
SILICON VALLEY CLEAN ENERGY AUTHORITY, an independent public agency,
("Authority™), and Strategic Energy Innovations, a nonprofit organization whose address is 899
Northgate Dr #410, San Rafael, CA 94903 (hereinafter referred to as "Consultant™) (collectively
referred to as the “Parties”).

RECITALS:

A. Authority is an independent public agency duly organized under the provisions of
the Joint Exercise of Powers Act of the State of California (Government Code Section 6500 et
seq.) (“Act”) with the power to conduct its business and enter into agreements.

B. Consultant possesses the skill, experience, ability, background, certification and
knowledge to provide the services described in this Agreement pursuant to the terms and
conditions described herein.

C. Authority and Consultant desire to enter into an agreement for Climate Corps
fellows hosting upon the terms and conditions herein.

NOW, THEREFORE, the Parties mutually agree as follows:

1. TERM
The term of this Agreement shall commence on August 1, 2019, and shall terminate on
June 30, 2020, unless terminated earlier as set forth herein.

2. SERVICES TO BE PERFORMED

Consultant shall perform each and every service set forth in Exhibit "A" pursuant to the
schedule of performance set forth in Exhibit "B,” both of which are attached hereto and
incorporated herein by this reference.

3. COMPENSATION TO CONSULTANT

Consultant shall be compensated for services performed pursuant to this Agreement in a
total amount not to exceed one hundred and eleven thousand, five hundred and fifty dollars
($111,550.00) based on the rates and terms set forth in Exhibit "C," which is attached hereto and
incorporated herein by this reference.

4. TIME IS OF THE ESSENCE
Consultant and Authority agree that time is of the essence regarding the performance of
this Agreement.
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5. STANDARD OF CARE

Consultant agrees to perform all services required by this Agreement in a manner
commensurate with the prevailing standards of specially trained professionals in the San Francisco
Bay Area and agrees that all services shall be performed by qualified and experienced personnel.

6. INDEPENDENT PARTIES

Authority and Consultant intend that the relationship between them created by this
Agreement is that of an independent contractor. The manner and means of conducting the work
are under the control of Consultant, except to the extent they are limited by statute, rule or
regulation and the express terms of this Agreement. No civil service status or other right of
employment will be acquired by virtue of Consultant's services. None of the benefits provided by
Authority to its employees, including but not limited to, unemployment insurance, workers’
compensation plans, vacation and sick leave are available from Authority to Consultant, its
employees or agents. Deductions shall not be made for any state or federal taxes, FICA payments,
PERS payments, or other purposes normally associated with an employer-employee relationship
from any fees due Consultant. Payments of the above items, if required, are the responsibility of
Consultant.

7. NO RECOURSE AGAINST CONSTITUENT MEMBERS OF AUTHORITY.

Authority is organized as a Joint Powers Authority in accordance with the Joint Powers
Act of the State of California (Government Code Section 6500 et seq.) pursuant to a Joint Powers
Agreement dated March 31, 2016, and is a public entity separate from its constituent members.
Authority shall solely be responsible for all debts, obligations and liabilities accruing and arising
out of this Agreement. Contractor shall have no rights and shall not make any claims, take any
actions or assert any remedies against any of Authority’s constituent members in connection with
this Agreement.

8. NON-DISCRIMINATION

Consultant agrees that it shall not harass or discriminate against a job applicant, an
Authority employee, or Consultant’s employee or subcontractor on the basis of race, religious
creed, color, national origin, ancestry, handicap, disability, marital status, pregnancy, sex, age,
sexual orientation, or any other protected class. Consultant agrees that any and all violations of
this provision shall constitute a material breach of this Agreement.

9. HOLD HARMLESS AND INDEMNIFICATION

Consultant shall, to the fullest extent allowed by law indemnify, defend, and hold harmless
the Authority and its members, officers, officials, agents, employees and volunteers from and
against any and all liabilities, claims, actions, causes of action, demands, damages and losses
whatsoever against any of them, including any injury to or death of any person or damage to
property or other liability of any nature, whether physical, emotional, consequential or otherwise,
arising out of or related to the negligence or willful misconduct of Consultant or Consultant’s
employees, officers, officials, agents or independent contractors in the performance of this
Agreement, except where caused by the sole or active negligence or willful misconduct of
Authority or its members, officers, officials, agents, employees and volunteers. Such costs and
expenses shall include reasonable attorneys’ fees of counsel of Authority’s choice, expert fees and
all other costs and fees of litigation. The acceptance of the services provided by this Agreement
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by Authority shall not operate as a waiver of the right of indemnification. The provisions of this
Section survive the completion of the services or termination of this Agreement.

10. INSURANCE:

A. General Requirements. On or before the commencement of the term of this Agreement,
Consultant shall furnish Authority with certificates showing the type, amount, class of operations
covered, effective dates and dates of expiration of insurance coverage in compliance with the
requirements listed in Exhibit "D," which is attached hereto and incorporated herein by this
reference. Such insurance and certificates, which do not limit Consultant’s indemnification
obligations under this Agreement, shall also contain substantially the following statement:
"Should any of the above insurance covered by this certificate be canceled or coverage reduced
before the expiration date thereof, the insurer affording coverage shall provide thirty (30) days’
advance written notice to the Authority by certified mail, Attention: Chief Executive Officer.”
Consultant shall maintain in force at all times during the performance of this Agreement all
appropriate coverage of insurance required by this Agreement with an insurance company that is
acceptable to Authority and licensed to do insurance business in the State of California.
Endorsements naming the Authority as additional insured shall be submitted with the insurance
certificates.

B. Subrogation Waiver. Consultant agrees that in the event of loss due to any of the
perils for which he/she has agreed to provide comprehensive general and automotive liability
insurance, Consultant shall look solely to his/her/its insurance for recovery. Consultant hereby
grants to Authority, on behalf of any insurer providing comprehensive general and automotive
liability insurance to either Consultant or Authority with respect to the services of Consultant
herein, a waiver of any right to subrogation which any such insurer of Consultant may acquire
against Authority by virtue of the payment of any loss under such insurance.

C. Failure to secure or maintain insurance. If Consultant at any time during the term
hereof should fail to secure or maintain the foregoing insurance, Authority shall be permitted to
obtain such insurance in the Consultant's name or as an agent of the Consultant and shall be
compensated by the Consultant for the costs of the insurance premiums at the maximum rate
permitted by law and computed from the date written notice is received that the premiums have
not been paid.

D. Additional Insured. Authority, its members, officers, employees and volunteers
shall be named as additional insureds under all insurance coverages, except any professional
liability insurance, required by this Agreement. The naming of an additional insured shall not
affect any recovery to which such additional insured would be entitled under this policy if not
named as such additional insured. An additional insured named herein shall not be held liable for
any premium, deductible portion of any loss, or expense of any nature on this policy or any
extension thereof. Any other insurance held by an additional insured shall not be required to
contribute anything toward any loss or expense covered by the insurance provided by this policy.

E. Sufficiency of Insurance. The insurance limits required by Authority are not
represented as being sufficient to protect Consultant. Consultant is advised to confer with
Consultant's insurance broker to determine adequate coverage for Consultant.

F. Maximum Coverage and Limits. It shall be a requirement under this Agreement
that any available insurance proceeds broader than or in excess of the specified minimum Insurance
coverage requirements and/or limits shall be available to the additional insureds. Furthermore, the
requirements for coverage and limits shall be the minimum coverage and limits specified in this
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Agreement, or the broader coverage and maximum limits of coverage of any insurance policy or
proceeds available to the named insured, whichever is greater.

11. CONFELICT OF INTEREST

Consultant warrants that it presently has no interest, and will not acquire any interest, direct
or indirect, financial or otherwise, that would conflict in any way with the performance of this
Agreement, and that it will not employ any person having such an interest. Consultant agrees to
advise Authority immediately if any conflict arises and understands that it may be required to fill
out a conflict of interest form if the services provided under this Agreement require Consultant to
make certain governmental decisions or serve in a staff Authority, as defined in Title 2, Division
6, Section 18700 of the California Code of Regulations.

12. PROHIBITION AGAINST TRANSFERS

Consultant shall not assign, sublease, hypothecate, or transfer this Agreement, or any
interest therein, directly or indirectly, by operation of law or otherwise, without prior written
consent of Authority. Any attempt to do so without such consent shall be null and void, and any
assignee, sublessee, pledgee, or transferee shall acquire no right or interest by reason of such
attempted assignment, hypothecation or transfer. However, claims for money by Consultant from
Authority under this Agreement may be assigned to a bank, trust company or other financial
institution without prior written consent. Written notice of such assignment shall be promptly
furnished to Authority by Consultant.

The sale, assignment, transfer or other disposition of any of the issued and outstanding
capital stock of Consultant, or of the interest of any general partner or joint venturer or syndicate
member or cotenant, if Consultant is a partnership or joint venture or syndicate or cotenancy, which
shall result in changing the control of Consultant, shall be construed as an assignment of this
Agreement. Control means fifty percent (50%) or more of the voting power of the corporation.

13.  SUBCONTRACTOR APPROVAL

Unless prior written consent from Authority is obtained, only those persons and
subcontractors whose names are attached to this Agreement shall be used in the performance of
this Agreement.

In the event that Consultant employs subcontractors, such subcontractors shall be required
to furnish proof of workers’ compensation insurance and shall also be required to carry general,
automobile and professional liability insurance in substantial conformity to the insurance carried
by Consultant. In addition, any work or services subcontracted hereunder shall be subject to each
provision of this Agreement.

Consultant agrees to include within their subcontract(s) with any and all subcontractors the
same requirements and provisions of this Agreement, including the indemnity and insurance
requirements, to the extent they apply to the scope of the subcontractor’s work. Subcontractors
hired by Consultant shall agree to be bound to Consultant and Authority in the same manner and
to the same extent as Consultant is bound to Authority under this Agreement. Subcontractors shall
agree to include these same provisions within any sub-subcontract. Consultant shall provide a copy
of the Indemnity and Insurance provisions of this Agreement to any subcontractor. Consultant
shall require all subcontractors to provide valid certificates of insurance and the required
endorsements prior to commencement of any work and will provide proof of compliance to
Authority.
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14, REPORTS

A. Each and every report, draft, work product, map, record and other document,
hereinafter collectively referred to as "Report", reproduced, prepared or caused to be prepared by
Consultant pursuant to or in connection with this Agreement, shall be the exclusive property of
Authority. Consultant shall not copyright any Report required by this Agreement and shall execute
appropriate documents to assign to Authority the copyright to Reports created pursuant to this
Agreement. Any Report, information and data acquired or required by this Agreement shall
become the property of Authority, and all publication rights are reserved to Authority. Consultant
may retain a copy of any Report furnished to the Authority pursuant to this Agreement.

B. All Reports prepared by Consultant may be used by Authority in execution or
implementation of: (1) The original Project for which Consultant was hired; (2) Completion of the
original Project by others; (3) Subsequent additions to the original project; and/or (4) Other
Authority projects as Authority deems appropriate in its sole discretion.

C. Consultant shall, at such time and in such form as Authority may require, furnish
reports concerning the status of services required under this Agreement.

D. All Reports shall also be provided in electronic format, both in the original file
format (e.g., Microsoft Word) and in PDF format.

E. No Report, information or other data given to or prepared or assembled by
Consultant pursuant to this Agreement that has not been publicly released_shall be made available
to any individual or organization by Consultant without prior approval by Authority.

15. RECORDS

Consultant shall maintain complete and accurate records with respect to costs, expenses,
receipts and other such information required by Authority that relate to the performance of services
under this Agreement, in sufficient detail to permit an evaluation of the services and costs. All
such records shall be clearly identified and readily accessible. Consultant shall provide free access
to such books and records to the representatives of Authority or its designees at all proper times,
and gives Authority the right to examine and audit same, and to make transcripts therefrom as
necessary, and to allow inspection of all work, data, documents, proceedings and activities related
to this Agreement. Such records, together with supporting documents, shall be maintained for a
minimum period of five (5) years after Consultant receives final payment from Authority for all
services required under this agreement

16. PARTY REPRESENTATIVES

The Chief Executive Officer shall represent the Authority in all matters pertaining to the
services to be performed under this Agreement. Nathan McKenzie shall represent Consultant in
all matters pertaining to the services to be performed under this Agreement.

17. CONFIDENTIAL INFORMATION

Consultant shall maintain in confidence and not disclose to any third party or use in any
manner not required or authorized under this Agreement any and all proprietary or confidential
information held by Authority or provided to Consultant by Authority.

18. NOTICES
All notices, demands, requests or approvals to be given under this Agreement shall be given
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in writing and conclusively shall be deemed served when delivered personally or on the second
business day after the deposit thereof in the United States Mail, postage prepaid, registered or
certified, addressed as hereinafter provided.

All notices, demands, requests, or approvals shall be addressed as follows:

TO AUTHORITY:

333 W. El Camino Real

Suite 290

Sunnyvale CA 94087

Attention: Chief Executive Officer

TO CONSULTANT:

Nathan McKenzie

Strategic Energy Innovations
899 Northgate Drive, Suite 410
San Rafael, CA 94903

19. TERMINATION

In the event Consultant fails or refuses to perform any of the provisions hereof at the time
and in the manner required hereunder, Consultant shall be deemed in default in the performance
of this Agreement. If Consultant fails to cure the default within the time specified_(which shall be
not less than 10 days) and according to the requirements set forth in Authority’s written notice of
default, and in addition to any other remedy available to the Authority by law, the Chief Executive
Officer may terminate the Agreement by giving Consultant written notice thereof, which shall be
effective immediately. The Chief Executive Officer shall also have the option, at its sole discretion
and without cause, of terminating this Agreement by giving seven (7) calendar days' prior written
notice to Consultant as provided herein. Upon receipt of any notice of termination, Consultant
shall immediately discontinue performance.

Authority shall pay Consultant for services satisfactorily performed up to the effective date
of termination. Upon termination, Consultant shall immediately deliver to the Authority any and
all copies of studies, sketches, drawings, computations, and other material or products, whether or
not completed, prepared by Consultant or given to Consultant, in connection with this Agreement.
Such materials shall become the property of Authority.

20. COMPLIANCE
Consultant shall comply with all applicable local, state and federal laws.

21. CONFLICT OF LAW

This Agreement shall be interpreted under, and enforced by the laws of the State of
California. The Agreement and obligations of the parties are subject to all valid laws, orders, rules,
and regulations of the authorities having jurisdiction over this Agreement (or the successors of
those authorities). Any suits brought pursuant to this Agreement shall be filed with the Superior
Court of the County of Santa Clara, State of California.
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22. ADVERTISEMENT

Consultant shall not post, exhibit, display or allow to be posted, exhibited, displayed any
signs, advertising, show bills, lithographs, posters or cards of any kind pertaining to the services
performed under this Agreement unless prior written approval has been secured from Authority to
do otherwise.

23.  WAIVER

A waiver by Authority of any breach of any term, covenant, or condition contained herein
shall not be deemed to be a waiver of any subsequent breach of the same or any other term,
covenant, or condition contained herein, whether of the same or a different character.

24. INTEGRATED CONTRACT

This Agreement represents the full and complete understanding of every kind or nature
whatsoever between the Parties, and all preliminary negotiations and agreements of whatsoever
kind or nature are merged herein. No verbal agreement or implied covenant shall be held to vary
the provisions hereof. Any modification of this Agreement will be effective only by a written
document signed by both Authority and Consultant.

25. AUTHORITY
The individual(s) executing this Agreement represent and warrant that they have the legal
Authority and authority to do so on behalf of their respective legal entities.

26. INSERTED PROVISIONS

Each provision and clause required by law to be inserted into the Agreement shall be
deemed to be enacted herein, and the Agreement shall be read and enforced as though each were
included herein. If through mistake or otherwise, any such provision is not inserted or is not
correctly inserted, the Agreement shall be amended to make such insertion on application by either

party.

27. CAPTIONS AND TERMS
The captions in this Agreement are for convenience only, are not a part of the Agreement
and in no way affect, limit or amplify the terms or provisions of this Agreement.

IN WITNESS WHEREOF, the parties have caused the Agreement to be executed as of the
date set forth above.

RECOMMENDED FOR APPROVAL

Don Bray
Director of Account Services and Community Relations
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CONSULTANT NAME SILICON VALLEY CLEAN ENERGY
Strategic Energy Innovations AUTHORITY
A Joint Powers Authority
By:
Name: By:
Title: Name: Girish Balachandran
Date: Title: Chief Executive Officer

Date:

APPROVED AS TO FORM:

Counsel for Authority

ATTEST:

Authority Clerk
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Exhibit A
Scope of Services

Through Climate Corps, SEI agrees to:

Recruit and assist in selection of two Fellows for a commitment of 1480 hours over a
period of 10 months.

Train and support the selected Fellows with a comprehensive training program that
includes a training manual, a multi-day orientation led by an array of experts, monthly
trainings, a mid-year two-day retreat, and two Professional Development Assessment
reviews.

Work with the Partner to develop a specific Fellowship Scope for specific Partner
initiatives that aligns with Climate Corps goals and defines the Training Plan for the
Fellow.

Provide assistance in defining and developing metrics for the Fellows to measure and
track the progress of project activities throughout their Fellowship.

Provide monthly follow-ups to review progress with Site Supervisor and Fellows.
Define and implement any corrections to Fellow’s plan determined to be necessary based
on feedback collected from Fellows and Partner.

Partner agrees to:

Take part in the recruitment and interview process to identify Fellows best fitted for the
specific projects’ needs, with the understanding that Partner has right of refusal of any
proposed Fellows.
Provide one to three specific climate resiliency initiatives that their Fellows can work on
during their term of service.
o Initiatives must be well-defined, approved for implementation, and include
specific learning objectives.
o Partner Agency will work with SEI to finalize a mutually agreed-upon Fellowship
Scope no later than one month after the Fellows arrives on site.
Assign a Site Supervisor who will be available to meet at least weekly with the Fellows
for one-on-one project meeting time, coordinate other necessary staff supervision needed
for successful implementation of the Fellowship Scope.
Support Fellows to complete monthly reporting to SEI indicating whether progress is
being made on the initiatives.
Provide feedback on Program and Fellows effectiveness by:
o Filling out and submitting a Professional Development Assessment providing
feedback on Fellow activities two times a year;
o Participating in program-wide conference calls to discuss program progress; and
o Responding to Partner Agency feedback surveys as requested.
Attend or send a representative to Partner Orientation.
Not to hire Fellow for projects related to SEI community service programs during the
Fellowship term (if the Partner decides to hire the Fellow for like projects prior to the
completion of the program year of service, the MOU will be considered terminated, and
SEI will be due estimated program costs as set forth below).
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e Refrain from using the Fellows for displacement of a Partner Agency employee during
the Fellowship term. Assume full risk and responsibility for any accidents related to
allowing the Fellow to operate any Partner-owned vehicles while under this contract.

e Allow SEI to share results from this program through grant reporting, program
marketing, and fundraising.

e Provide program-wide support through either:

o Sponsoring a venue and staff presentations for a monthly training event for all
Fellows; or
o Participating in a program sponsored training session or professional development
event.
Being receptive to informational interview requests from 1 or more current Fellows



Exhibit B
Schedule of Performance

This schedule may be modified with the written approval of the Authority.
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Task Begin Complete
1. Fellow Interviews and Recruitment May 2019 August 2019
2. Fellowship Cycle September 2019 | June 2020

B-1
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Exhibit C
Compensation

Authority shall compensate Consultant for professional services in accordance with the terms and
conditions of this Agreement based on the rates and compensation schedule set forth below.
Compensation shall be calculated based on the hourly rates set forth below up to the not to exceed
budget amount set forth below.

The compensation to be paid to Consultant under this Agreement for all services described in
Exhibit “A” and reimbursable expenses shall not exceed a total of one hundred and eleven
thousand, five hundred and fifty dollars ($111,550), as set forth below. Any work performed or
expenses incurred for which payment would result in a total exceeding the maximum amount of
compensation set forth herein shall be at no cost to Authority unless previously approved in writing
by Authority.

Task Estimated Budget
1. Fellow 1 $ 48,500

2. Fellow 2 $ 48,500

3. SEI Administrative Costs $14,550
Total $111,550
Invoices

Monthly Invoicing: In order to request payment, Consultant shall submit monthly invoices to the
Authority describing the services performed and the applicable charges (including a summary of
the work performed during that period, personnel who performed the services, hours worked,
task(s) for which work was performed).

Reimbursable Expenses

Administrative, overhead, secretarial time or overtime, word processing, photocopying, in house
printing, insurance and other ordinary business expenses are included within the scope of payment
for services and are not reimbursable expenses. Travel expenses must be authorized in advance in
writing by Authority.

Additional Services

Consultant shall provide additional services outside of the services identified in Exhibit A only by
advance written authorization from Authority’s Chief Executive Officer prior to commencement
of any additional services. Consultant shall submit, at the Chief Executive Officer’s request, a
detailed written proposal including a description of the scope of additional services, schedule, and
proposed maximum compensation.
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Exhibit D
Insurance Requirements and Proof of Insurance

Proof of insurance coverage described below is attached to this Exhibit, with Authority named as
additional insured.

Consultant shall maintain the following minimum insurance coverage:

A. COVERAGE:

()

(2)

©)

(4)

Workers' Compensation:
Statutory coverage as required by the State of California.

Liability:

Commercial general liability coverage with minimum limits of $1,000,000 per
occurrence and $2,000,000 aggregate for bodily injury and property damage.
ISO occurrence Form CG 0001 or equivalent is required.

Automotive:

Comprehensive automotive liability coverage with minimum limits of $1,000,000 per
accident for bodily injury and property damage. 1SO Form CA 0001 or equivalent is
required.

Professional Liability
Professional liability insurance which includes coverage for the professional acts, errors
and omissions of Consultant in the amount of at least $1,000,000.
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Staff Report — Item 2

To: Silicon Valley Clean Energy Board of Directors
From: Girish Balachandran, CEO

Item 2: CEO Report

Date: 5/8/2019
REPORT

SVCE Staff Update
SVCE’s Energy Consultant and Associate Energy Consultant positions closed on May 1, 2019; interviews will be
scheduled in the coming weeks.

Stanford Cleantech Challenge

SVCE was a sponsor of the inaugural Stanford Cleantech Challenge on April 12-14, where we challenged
students to develop solutions for improving information and awareness of all-electric building design and
addressing barriers to electrifying single-family homes. After 24 hours of hacking, the teams pitched their
ideas. Each sponsor chose the winning team for their challenge area. The winning team of SVCE's challenge,
aptly named the Home Team, was also selected to win the overall grand prize by an independent panel of
judges. Their solution focused on partnering with solar providers to add electrification options to their
commercial product offerings. These offerings would also integrate with the Internet of Things to optimize
electricity usage and provide grid services while allowing the household to easily manage their utility bill.

Innovation Onramp Launched

The first application deadline for SVCE’s Innovation Onramp program closed April 30. Innovation Onramp is a
program for awarding small grants to external partners for pilot projects addressing key technical, market and
policy barriers to achieve deep decarbonization. SVCE received 15 applications from public, private, and
academic applicants. The proposals spanned topics such as tools for decarbonizing community colleges and
schools, data analytics to inform land use planning, and enhanced data access to accelerate efficiency, solar,
and storage deployment. Staff are currently evaluating applications and anticipate executing the first set of
pilot partnership agreements by June.

Rates Update

Over the past few weeks, there have been new developments on PG&E’s rate changes for 2019. Firstly, PG&E
implemented new generation rates in its April 19t AET advice letter, effective May 1 per FERC required rate
changes. The new generation rate increase averages approximately 1% across all rate schedules per PEA.
With this interim rate increase, SVCE’s average discount to PG&E generation rates has increased to 7%. This
reflects SVCE’s rate update effective May 15t, which returned SVCE's discount to 6% based on PG&E’s rates
effective March 1st, 2019. And PG&E is now projecting a weighted average 3.5% increase in generation rates
for July 1st from March 1st, versus the 6.5% decrease that had been anticipated. Although the May 1 rate
change was expected, PG&E unexpectedly included 6 other changes including decommissioning costs for
Diablo Canyon in the generation rate change.
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Secondly, PG&E filed PCIA rates effective July 1 on April 18t through its ERRA advice letter. PG&E’s proposed
weighted average 10.5% increase in PCIA is significantly higher than SVCE’s current projections of 1.5%.
SVCE is protesting the advice letter on May 8 stating that the brown power true-up should result in a lower
PCIA.

The third AET advice letter expected in June, will implement final gen and PCIA rates which are not expected
to change unless the brown power true protest is granted.

In summary, it should be noted that these PG&E projections for July 1 are not final. Yet if SVCE is to return to
a 1% discount relative to PG&E for the balance of 2019, these new projected changes to PG&E gen rates and
PCIA as of July 15t would mean a sizable increase in SVCE rates and contribution to operating reserves. For
Board approval at the June SVCE Board meeting staff will present guidelines on potential conditions, if any,
under which to increase the planned August 1t discount from 1%. Conditions will be based on actual PG&E
rates for July 1, ratepayer impact, level of SVCE reserve contribution and other factors.

AMI Audit Results

The California Public Utilities Commission (*CPUC") through Decision 12-08-045 mandates that every CCA
perform an AMI (Advanced Metering Infrastructure) audit every three years. The AMI audit audited SVCE’s
internal privacy and data security policies regarding “Covered Information”, as defined in 12-08-045 for the
period from inception of operations, April 1, 2017, through December 31, 2018. The AMI audit produced a
“clean” report and findings have been submitted to the CPUC. Further details of the report will be presented
by the external auditor at the next Audit Committee meeting; the report is attached as Attachment 1.

CEO Agreements Executed
The following agreements have been executed by the CEO, consistent with the authority delegated by the
Board:
1) Creative F5: Graphic and Web Design Services, not to exceed $35,000
2) Joint Venture Silicon Valley: Reach Code Stakeholder Engagement Services, not to exceed $50,000
3) The Fairgrounds Management Corp.: Bike to the Future Facility Rental, $7,847

CEO Power Supply Agreements Executed
The following power supply agreements have been executed by the CEO, consistent with the authority
delegated by the Board;

Counter Party Name Execution | Transaction Product Start Date End Date Notional Value
Date Type

Shell Energy North

America (US), L.P. 4/3/2019 Purchase Carbon-Free 5/1/2019 12/31/2019 $224,250.00

Shell Energy North 4/4/2019 Purchase Physical Price

America (US), L.P. Hedge 1/1/2021 | 12/31/2021 | $19,492,931.25

TransAlta Energy Physical Price

4/4/2019 Purchase 1/1/2020 | 12/31/2020 $7,626,418.50

Marketing (U.S.) Inc. Hedge
S°”theErgisCOan"f°m'a 4/26/2019 Sale South System | 8/1/2019 | 8/31/2019 $231,250.00
. . Import
SO“theErgiscoan"fom'a 4/25/2019 Sale Allocation 8/1/2019 | 8/31/2019 $46,000.00
Rights
. . Import
Southern California | /5019 Sale Allocation 8/1/2019 | 8/31/2019 $100,000.00
Edison Rights

These agreements are included in the Board packet as Appendix A.
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ATTACHMENTS

1.

2.
3.
4

AMI Audit Report

Regulatory/Legislative Update, May 2019

Account Services & Community Relations Update, May 2019
Agenda Planning Document, May 2019 - August 2019
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TEL 408-377-8700 FAX 408-377-0821
CERTIFIED PUBLIC ACCOUNTANTS & BUSINESS ADVISORS 1530 Meridian Ave., 2nd Floor, San Jose, CA 95125

aslcpa.com

INDEPENDENT ACCOUNTANT'S REPORT ON APPLYING AGREED-UPON PROCEDURES

Board of Directors
Silicon Valley Clean Energy Authority
Sunnyvale, California

and

California Public Utilities Commission
San Francisco, California

We have performed the procedures enumerated below, which were agreed to by Silicon Valley Clean
Energy Authority (“SVCE") and the California Public Utilities Commission (“CPUC") (the specified parties),
solely to assist SVCE with respect to complying with third party verification requirements of Decision 12-
08-045 (the “Decision”) as it relates to SVCE's internal privacy and data security policies regarding
“Covered Information”, as defined in the Decision, for the period from inception of operations, April 1,
2017, through December 31, 2018. SVCE’s management is responsible for its compliance with those
requirements. The sufficiency of these procedures is solely the responsibility of the parties specified in
this report. Consequently, we make no representation regarding the sufficiency of the procedures
enumerated below either for the purpose for which this report has been requested or for any other
purpose.

Our procedures and findings are as follows:
1) We obtained the following documents from SVCE:

List of all customers from which SVCE collected Covered Information

Latest privacy notice (version prior to December 31, 2018) provided to customers

Internal privacy and data security policies

Categories of agents, contractors, and other third parties to which SVCE disclosed

Covered Information for a primary purpose

e List of agents, contractors, and other third parties to which SVCE disclosed Covered
Information for a secondary purpose, if any

e List of disclosures pursuant to legal requests, if any

e List of security breaches, if any

2) We performed the following procedures with respect to these documents:
A. Data Security and Information Technology (IT) Environment and Controls:

i. The internal and external security vulnerability scans were performed by third
party IT Specialists to ascertain that SVCE implemented technical and physical
safeguards to protect Covered Information from unauthorized access,
destruction, use, modification, or disclosures. We obtained the work of the IT
Specialists that reported the results of their procedures as follows:

1. Based on the IT security vulnerability scans performed, the IT Specialists
noted that SVCE implemented technical and physical safeguards to
protect Covered Information from unauthorized access, destruction, use,
modification, or disclosures. No exceptions were noted.

Member of

A\inial

GLOBAL..
An association of legally independent firs
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A. Data Security and Information Technology (IT) Environment and Controls (continued):

Ascertain that upon any breach affecting 1,000 or more customers, SVCE
notified the CPUC within two weeks of the detection, or within one week of
notification.

1. Upon inquiry of SVCE’s management, management represented that
SVCE did not have any breach affecting 1,000 or more customers during
the period from inception of operations, April 1, 2017, through December
31, 2018. As such, this step was not applicable and was not performed.

B. Transparency:

Ascertain that a privacy notice was provided to customers from which SVCE
collected Covered Information.

1. We noted that SVCE'’s privacy notice is available at all times at
https://www.svcleanenergy.org/customer-confidentiality. Furthermore,
the link to this policy is included on each customer’s monthly utility bill on
an annual basis. Any changes to this policy between notification periods
will be communicated through SVCE'’s website. No exceptions were
noted.

We inspected the latest privacy notice and ascertained that it contained the
language described in the Decision. No exceptions were noted.

C. Use and Disclosure:

Ascertain that authorizations were obtained from customers for the disclosure of
Covered Information to third parties for a primary purpose, other than to an entity
exempted under Decision 12-08-045, Attachment B, 6(b) and 6(c).

1. Upon inquiry of SVCE’s management, management represented that
SVCE did not disclose Covered Information to third parties for a primary
purpose, other than to an entity exempted under Decision 12-08-045,
Attachment B, 6(b) and 6(c), during the period from inception of
operations, April 1, 2017, through December 31, 2018. As such, this
step was not applicable and was not performed.

Ascertain that authorizations were obtained from customers for the disclosure of
Covered Information to third parties for a secondary purpose.

1. Upon inquiry of SVCE’s management, management represented that
SVCE did not disclose Covered Information to third parties for a
secondary purpose during the period from inception of operations, April
1, 2017, through December 31, 2018. As such, this step was not
applicable and was not performed.

Ascertain that a notice was provided to the applicable customer within seven
days for the disclosure of Covered Information as a result of a subpoena or legal
proceedings.
1. Upon inquiry of SVCE’s management, management represented that
SVCE did not disclose Covered Information to third parties as a result of
a subpoena or legal proceedings during the period from inception of
operations, April 1, 2017, through December 31, 2018. As such, this
step was not applicable and was not performed.

SVCE AMI Audit Results
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D. Data Minimization:

i. Ascertain that Covered Information was maintained only for as long as
reasonably necessary or as authorized by the CPUC to accomplish a specific
primary purpose or for a specific secondary purpose authorized by the
customers.

1. We noted that SVCE has in place records retention policies and
procedures to ensure that the use and retention of Covered Information
is minimized if followed. No exceptions were noted.

This agreed-upon procedures engagement was conducted in accordance with attestation standards
established by the American Institute of Certified Public Accountants. We were not engaged to and did
not conduct an examination or review, the objective of which would be the expression of an opinion or
conclusion, respectively, on SVCE’s compliance with the requirements of Decision 12-08-045.
Accordingly, we do not express such an opinion or conclusion. Had we performed additional procedures,
other matters might have come to our attention that would have been reported to Silicon Valley Clean
Energy Authority and the California Public Utilities Commission.

This report is intended solely for the information and use of the specified parties listed above, and is not
intended to be and should not be used by anyone other than these specified parties.

AT, gt ¢ Gk

April 23, 2019

SVCE AMI Audit Results
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SVCE Regulatory and Legislative Update
May 2019
Hilary Staver, Manager of Regulatory and Legislative Affairs

As we close the books on April and approach the halfway point of the legislative session, 2019 continues
to be a year of big issues in which the regulatory and legislative conversations are increasingly blurred
together. Questions of who should ultimately be responsible for state policy goals and what powers they
should wield in the name of that responsibility continue to play out in the Integrated Resource Planning,
Resource Adequacy, and Direct Access proceedings at the CPUC, and the evolution of this year’s bills in
Sacramento has produced several aimed at the same issues. Highlights include:

Regulatory

e 0n4/25/19 the CPUC approved the Proposed Decision in the Integrated Resource Planning
proceeding. Shortly before the vote, the PD was revised to clarify the purpose of the new
procurement track created by the PD. The procurement track will focus on backstop
procurement of resources where load-serving entities fail to deliver on procurement indicated in
their IRPs or where collective action is needed to procure large resources.

e The Resource Adequacy proceeding continues its exploration of what a central buyer for local
RA should look like. The first of four two-day stakeholder workshops took place on 4/22-4/23,
and was dedicated to debating the residual vs full central buyer models. CalCCA will host the
next workshop, which will focus on who the central buyer should be and comparing possible
candidates. This proceeding is still aiming to produce a Proposed Decision on the structure of
the central buyer by Q4 2019.

e 0On4/29/19, the Commission released a Proposed Decision in the expedited Direct Access
proceeding. This is the PD that determines how the 4,000 GWh added to the direct access cap
by SB 237 last year will be rolled out. The PD sets a two-year implementation timeline, with
2,000 GWh opening January 1, 2020 and the other 2,000 opening January 1, 2021.

o We have received additional information on the final PG&E generation and PCIA rates for 2019.
See the update in the CEO report for more details.

Legislative

e The week of April 15" was spring recess in the legislature, followed by a series of important
committee hearings the week of April 22™. SVCE and CalCCA’s priority opposition bills have all
made it through policy committee hearings (Energy, Natural Resources, etc.) to the
Appropriations committees or the Senate and Assembly floors. However, the committee
hearings resulted in positive amendments to many of them, so we are in the process of
reevaluating our positions as the amended versions of the bills become available.

e Due to lack of representation on the two energy committees, few of SVCE’s legislators have
been called on to vote on SVCE-relevant bills thus far. However, this will change in the second
half of May as bills move out of their final committees to the floor of each house. That will be a
time of increased outreach need as we urge our delegation to vote in support of CCAs on
various bills. SVCE held a legislative ad hoc committee meeting on 4/24 to prep for this period of
increased outreach need by reviewing key bills. SVCE staff will reach out to the Board with an
update on key bills and outreach asks as needed as we move to the floor vote period.

Regulatory and Legislative Update
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Governor Newsom’s Wildfire Strike Force Report

e On April 12t the Strike Force formed by the Governor following his State of the State Address
issued its highly anticipated wildfire report. The report focused on prevention and response to
wildfires, a renewed commitment to clean energy, shared responsibility of wildfire costs,
strengthening utility market regulation and holding PG&E accountable for safety. The report
made several recommendations which will be considered during the current legislative season.
From the CCA perspective the report discusses making communities more resilient by
considering updates to codes and other preventative and response measures. The report
continues the perception held by CPUC President Picker, that “CCAs typically do not have credit
ratings which can limit their ability to obtain the financing necessary to enter into long-term
contracts at the scale needed to achieve a zero-carbon grid by 2045 and to meet Resource
Adequacy (RA) requirements.” (p. 19-20)

Regulatory and Legislative Update
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1a. Outreach Events & Sponsorships

« Throughout Earth
Month, staff attended

eIl Dotc  [Time  |Description  |location
in just a short couple

of weeks. Apr. 22 1:30 - 2:30 PM Saratoga Arbor Day - tabling Saratoga
. 11:45 AM - 12:30 Los Altos High School Earth Day -

- A list of events were Apr.23 oy tobing oo R BT Los Altos
prowded last month, Energy Efficiency presentation with
but here are ones Apr.24 10 AM - 12 PM BayREN for the South County Morgan Hill
that were not Lifelong Learning Program
included in the last Apr. 25 10 AM - 3 PM Tesla Employee Earth Day - tabling  Fremont
report.

« Estimated reach:
~1,500 residents

(Q SILICON VALLEY
CLEAN ENERGY



1b. Earth Month Events

Saratoga Blossom Festival

e

Cupertino Earth & Arbor Day

\‘Q\
ﬁ"&éprnlgét}re( r

/

/7. u’f“.
Los Gatos Spring Into Green

Los Altos Hills Earth Day
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1c. Earth Month Events

Google Employee Earth Day Facebook Employee Earth Day
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2. Customer Participation

Opt Outs by | Total Opt Out,
Upgrade Account Type | All Accounts

Residential 1,133 9,025 3.58%

3.51%
Commercial 2,003 856 2.95%

(Q SILICON VALLEY
CLEAN ENERGY



3. CAPIO EPIC Award

Understanding
Your Bill

« The SVCE communications team won an EPIC
award from the California Association of Public
Information Officials (CAPIO) for our 2018
Understanding Your Bill video and campaign.

« The Excellence in Public Information and
Communications (EPIC) Awards are a peer-
evaluated awards program with entries judged by
more than 80 communications professionals
throughout the country.

« The award was presented during the annual
conference in early-April.

« CAPIO is a membership organization serving more
than 600 professionals throughout the public sector.

Paige Wenzel, Community Outreach Specialist,
and Pamela Leonard, Communications
Manager, accept the award on April 10, 2019.


https://www.youtube.com/watch?v=G64XXYRq0d4

The April MAWG meeting covered the following:

« Sunnyvale - Draft Climate Action Plan kickoff
« New Rate Options via PG&E - EVA, AG, Commercial TOU opt in
 Programs Updates

O

o O O O

Innovation programs

Grid integration programs - “virtual power plant” initiative
Heat pump cost-effectiveness analysis, report and webinar
All-Electric Design Grants

Reach Codes - Feedback request and review of grant process
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5. Media

Latest SVCE News

« Opinion: Community choice agencies stabilizing power industry,
The Mercury News, 04-19-2019

« Celebrating two years of clean energy, Mountain View Voice, 04-26-
2019

Mentions
« A day for the Earth, The Morgan Hill Times, 04-25-2019

Q SILICON VALLEY
CLEAN ENERGY


https://www.mercurynews.com/2019/04/19/opinion-community-choice-agencies-provide-cleaner-energy-lower-rates/
https://mv-voice.com/print/story/2019/04/26/celebrating-two-years-of-clean-energy
https://www.morganhilltimes.com/2019/04/25/a-day-for-the-earth/

SVCE Agenda Planning, May - August 2019

MAY 2019

MILESTONES

JUNE 2019

JULY 2019
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AUGUST 2019

Board of Directors, May 8

Executive Committee, May 24:

Special Presentation on Specific Decarbonization Programs
Strategic Plan Update

Rates Discussion

Audit Committee, TBD:
Receive IT Audit
AMI Audit Results

Finance and Administration Committee, TBD:
Select Chair/Vice Chair of the Committee
Set 2019 Regular Meeting Calendar

()
]
2
o
=
o
a
z
o
=
<
o
=
@
Z
Z
=
[=}
<

2019-0508-02 Attach 4 Agenda Planning Document - Working Copy v6 (F)

Board of Directors, June 12:
Consent:

Minutes

April 2019 Treasurer Report
Power Contracts

ERM Policy Update

Regular Calendar
IT Audit Results

AMI Audit Results

SVCE Rates - August 2019 and Beyond
IRP Update

Strategic Plan Update

Executive Committee, June 28:
Special Presentation on Specific Decarbonization Programs
Future Stakeholder Input

Board of Directors, July 10: CANCELLED

Executive Committee, July 26: CANCELLED

Board of Directors, Aug 14:
Consent:

Minutes

May/June 2019 Treasurer Report
Policy Updates

Regular Calendar
SVCE Rates Update

RFP Update
Proposed FY 19/20 Budget

Closed Session
CEO Review

Executive Committee, Aug 23:
Special Presentation on Specific Decarbonization Programs

Printed 5/3/2019



Item 3

OCLEAN ENERGY

Staff Report — Item 3

To: Silicon Valley Clean Energy Board of Directors
From: Girish Balachandran, CEO
Item 3: SVCE and Monterey Bay Community Power 2019 Joint Request for Proposals for

Carbon-Free Renewable Resources Update

Date: 5/8/2019

This item will be discussed in the form of a presentation to the Board of Directors providing an
update on the joint request for proposals for carbon-free renewable resources issued by Silicon
Valley Clean Energy and Monterey Bay Community Power.
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Item 4

O CLEAN ENERGY

Staff Report — Item 4

To: Silicon Valley Clean Energy Board of Directors

From: Girish Balachandran, CEO

Item 4: Interim Update on Built Environment and Mobility Programs
Date: 5/8/2019

This item is an informational report that will be addressed in the form of a presentation to the Board.
The purpose is to provide an update on initiatives within the “Built Environment” and “Mobility”
program focus areas in the Decarb Strategy & Programs Roadmap, including specifically the
following.
e Status of the reach code effort, including timeline, milestones, outreach activities and
materials, individual member agency participation, and a recent contract with Joint Venture
Silicon Valley’s to supplement stakeholder engagement activities.
e Status of SVCE's EV charging infrastructure joint planning effort and our two-county coalition
application for block grant funding for EV charging infrastructure to the California Energy
Commission’s California Electric Vehicle Incentive Program (CALeVIP).

The presentation for this item will be provided Tuesday, May 7, 2019.
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Item 5
SILICON VALLEY
CLEAN ENERGY

Staff Report — Item 5

To: Silicon Valley Clean Energy Board of Directors
From: Girish Balachandran, CEO

Item 5: Bike to the Future 2019 Recap

Date: 5/8/2019

This item will be discussed in the form of a presentation to the Board of Directors highlighting the
April 27, 2019 Bike to the Future event.
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SILICON VALLEY
CLEAN ENERGY

Staff Report — Item 6

Item 6

To:

From:

Item 6:

Date:

Silicon Valley Clean Energy Board of Directors
Girish Balachandran, CEO
Executive Committee Report

5/8/2019

The Executive Committee met on April 26, 2019 and this item will be addressed as an oral report to

the Board.

Page 1 of 1



Item 7

SILICON VALLEY
CLEAN ENERGY

Staff Report — Item 7

To: Silicon Valley Clean Energy Board of Directors
From: Girish Balachandran, CEO

Item 7: Finance and Administration Committee Report
Date: 5/8/2019

No report as the Finance and Administration Committee has not met since January 25t, 2019.
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Item 8

SILICON VALLEY
CLEAN ENERGY

Staff Report — Item 8

To: Silicon Valley Clean Energy Board of Directors
From: Girish Balachandran, CEO

Item 8: Legislative Ad Hoc Committee Report
Date: 5/8/2019

The Legislative Ad Hoc Committee met April 24, 2019 and this item will be addressed as an oral
report to the Board.
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Item 9

SILICON VALLEY
CLEAN ENERGY

Staff Report — Item 9

To: Silicon Valley Clean Energy Board of Directors
From: Girish Balachandran, CEO

Item 9: Audit Committee Report

Date: 5/8/2019

No report as the Audit Committee last met February 4, 2019.

Page 1 of 1



Appendix A

OCLEAN ENERGY
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Board of Directors Meeting

May 8, 2019
Appendix A

Power Resource Contracts Executed by CEO

Power Contracts Executed by the CEO
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CONFIRMATION

Reference:
This Confirmation is governed by the Master Power Purchase and Sale Agreement
Between Shell Energy North America (US), L.P. (“Seller”)
And
Silicon Valley Clean Energy Authority, a California joint powers authority (“Buyer’)
dated, November 28, 2016 (the “Master Agreement™)
Transaction Date: April 3, 2019 (the “Effective Date™)

RECITALS:

WHEREAS, pursuant to California Public Utilities Code Sections 366.1, et. seq., Buyer
has been registered as a Community Choice Aggregator (the “CCA”);

WHEREAS, Buyer is a California joint powers authority, which has established Silicon
Valley Clean Energy for purposes of delivering CCA service to certain customers located within
the County of Santa Clara;

WHEREAS, Seller and Buyer desire to set forth the terms and conditions pursuant to
which Seller shall supply the Product to Buyer, and Buyer shall take and pay for such supply of
Product subject to satisfaction of the conditions herein; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements in this
Confirmation and for other good and valuable consideration, the sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

1. DEFINITIONS. Any capitalized terms used in this Confirmation but not otherwise
defined below shall have the meaning ascribed to such term in the Master Agreement:

“ACS” means “asset-controlling supplier” as that term is defined in the Cap and Trade
Regulations.

“Applicable Law” means any statute, law, treaty, rule, tariff, regulation, ordinance, code,
permit, enactment, injunction, order, writ, decision, authorization, judgment, decree or other legal
or regulatory determination or restriction by a court or Governmental Authority of competent
jurisdiction, or any binding interpretation of the foregoing, as any of them is amended or
supplemented from time to time, that apply to either or both of the Parties, the Project(s), or the
terms of the Agreement.

“CAISO” means the California Independent System Operator Corporation or the successor
organization to the functions thereof.

“CAISO Tariff” means the California Independent System Operator Corporation
Agreement and Tariff, Business Practice Manuals (BPMs), and Operating Procedures, including
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the rules, protocols, procedures and standards attached thereto, as the same may be amended or
modified from time-to-time and approved by FERC.

“Cap and Trade Regulations” means the Mandatory Greenhouse Gas Emissions Reporting
and California Cap on Greenhouse Gas Emissions and Market-Based Compliance Mechanisms
regulations (California Code of Regulations Title 17, Subchapter 10, Articles 2 and 5 respectively)
promulgated by the California Air Resources Board of the California Environmental Protection
Agency pursuant to the California Global Warming Solutions Act of 2006.

“Carbon Free Energy” means Energy generated by Carbon Free Sources.

“Carbon Free Energy Contract Price” means the price ($/MWh) to be paid by Bu}"er to
Seller for the Carbon Free Energy Contract Quantity delivered hereunder, as set forth on Exhibit
A.

“Carbon Free Energy Contract Quantity” means the quantity of Energy set forth in Exhibit
A.

“Carbon Free Source” means any energy source, except for nuclear-powered generation
assets, that is located within the WECC and that is considered by the State of California to have
zero Greenhouse Gas emissions in accordance with the Cap and Trade Regulations. Carbon Free
Source does not include any Category 3 Renewables, ACS resources or any energy source with an
e-tag with a source point associated with a nuclear or coal-fired generating facility.

“Category 3 Renewable” means the Renewable Energy Credits that satisfy the
requirements of Section 399.16(b)(3) of the California Public Utilities Code, as applicable to the
REC Vintage transferred hereunder.

“CEC” means the California Energy Commission.

11

Change in Law” has the meaning set forth in Section 2.2 hereof.

“Commercially Reasonable Efforts” for the purposes of this Confirmation, “commercially
reasonable efforts” or acting in a “commercially reasonable manner” shall not require a Party to
undertake extraordinary or unreasonable measures.

“Compliance Obligation” has the meaning set forth by the Cap and Trade Regulations.

“CPUC” means the California Public Utilities Commission.

“Customers” means the residential, commercial, industrial, and all other retail end use
customers that have not opted out of the Silicon Valley Clean Energy Program, as designated from
time to time by Buyer as being served by Buyer within the jurisdictional boundaries of the County
of Santa Clara.

“Delivery Period” shall be the period beginning on the Start Date and ending on the End
Date, as set forth in Section 3 below.

29390748v1
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“Delivery Point” has the meaning set forth in Section 4 hereof.

“Effective Date” has the meaning set forth in the Reference Section at the beginning of this
Confirmation.

“Energy” means electrical energy, measured in MWh.

“Eligible Renewable Energy Resource” or “ERR” means an Eligible Renewable Energy
Resource as such term is defined in Public Utilities Code Section 399.12 or Section 399.16.

“Exhibits” shall be those certain Exhibits, which are attached hereto and made a part hereof.
“FERC” means the Federal Energy Regulatory Commission.

“Governmental Authority” means any federal, state, local or municipal government,
governmental department, commission, board, bureau, agency, or instrumentality, or any judicial,
regulatory or administrative body, or the CAISO or any other transmission authority, having or
asserting jurisdiction over a Party or the Agreement.

“Implementation Plan” has the meaning set forth in the Recitals hereof.

“IST”, an abbreviation for Inter-SC Trade, has the meaning set forth in CAISO Tariff.

“Mandatory Reporting Rule” means the regulations entitled Mandatory Greenhouse Gas
Emissions Reporting set forth in Article 2 of Subchapter 10 of Title 17 of the California Code of
Regulations.

“MW?” means megawatt.

“MWh” means megawatt-hour.

“PG&E” means the Pacific Gas and Electric Company, its successors and assigns.
“Product” shall have the meaning set forth in Section 2.1 below.

“Prudent Industry Practices” means any of the practices, methods, techniques and
standards (including those that would be implemented and followed by a prudent operator of
generating facilities similar to the Project(s) in the United States during the relevant time period)
that, in the exercise of reasonable judgment in the light of the facts known at the time the
decision was made, could reasonably have been expected to accomplish the desired result, giving
due regard to manufacturers’ warranties and recommendations, contractual obligations, the
requirements or guidance of Governmental Authority, including CAISO, Applicable Law, the
requirements of insurers, good business practices, economy, efficiency, reliability, and safety.
Prudent Industry Practices shall not be limited to the optimum practice, method, technique or
standard to the exclusion of all others, but rather shall be a range of possible practices, methods,
techniques or standards.

“Security Documents” has the meaning set forth in the Master Agreement.
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“Silicon Valley Clean Energy Program” means the community choice aggregation program
operated by Buyer.

“Specified Sources of Power” means electricity that is traceable to a specific generation
source by any auditable contract trail or equivalent, including a tradable commodity system, that
provides commercial verification of the power source.

“Tariff” means the tariff and protocol provisions, including any current CAISO-published
“Operating Procedures” and “Business Practice Manuals,” as amended, supplemented or replaced
by CAISO from time to time.

2. PRODUCT.

2.1  Seller Delivery Obligation. Throughout the Delivery Period, Seller shall sell and
deliver or make available, or cause to be sold and delivered or made available to
Buyer, the “Product,” which is comprised of the quantity of Carbon Free Energy
specified in Section 7.1.

2.2 Change in Law.

If an action is taken by a Governmental Authority after the Effective Date, and the
result of such action is that Buyer is precluded from using the Product purchased
hereunder as Specified Source Energy (“Change in Law”), using commercially
reasonable efforts, the Parties shall work together in good faith to amend this
Confirmation to maintain its intended benefits to both Parties. If the Parties are
unable to amend this Confirmation to maintain its intended benefits to both Parties,
Buyer may elect to terminate this Confirmation by delivering to Seller written
notice of such termination not later than sixty (60) days following the effective date
of the Change in Law. In the event Buyer does not exercise its right to terminate
this Confirmation due to a Change in Law within such sixty (60) day period, Buyer
may not thereafter terminate this Confirmation due to the Change in Law. A
termination of this Confirmation due to a Change in Law shall be effective upon
Buyer’s delivery of written notice to Seller of such termination, and thereafter:

(a) all Carbon Free Energy not then already transferred and/or delivered by
Seller to Buyer shall be terminated and Seller shall have no obligation to make any
further deliveries, and Buyer shall have no obligation to accept or pay for any
subsequent deliveries, of the Product; and

(b) neither Party shall have any further obligations to the other hereunder (other
than for performance already completed prior to such termination).

2.3 No New Construction Without Environmental Review. To the extent that Seller
constructs any new facilities to meet its supply obligation hereunder, Seller
covenants and agrees that the construction and operation of such facility(ies) will
be in accordance with any and all Applicable Law.
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24  Resources. Carbon Free Energy delivered under this Confirmation shall be
delivered from Specified Sources of Power. Seller is neither the owner nor operator
of the Specified Sources of Power, but has written agreements with the owner or
operator of the Specified Sources of Power to procure electric power generated by
the Specified Sources of Power.

2.5  No Resource Shuffling: Each of Seller and Buyer represents and warrants to each
other that this Transaction is not part of any plan, scheme, or artifice to receive
credit based on emissions reductions that have not occurred, involving the delivery
of electricity to the California grid [ref. 17 CCR 95802(a)(252)]; provided,
however, that this representation is made based on the assumption that CARB staff
Cap-and-Trade Regulations Instructional Guidance “Appendix A: What is
Resource Shuffling” November 2012 publication further defines and clarifies the
foregoing.

2.6  Rights to Product: Seller hereby provides and conveys electric power generation
from the Specified Source of Power to Buyer as part of the Product being delivered.
Seller represents and warrants that Seller holds the rights to the Product, and Seller
agrees to convey and hereby conveys all such Product to Buyer as included in the
delivery of the Product subject to the terms and conditions contained herein.

3. DELIVERY PERIOD. This Confirmation shall be in full force and effect as of the
Effective Date. The terms set forth herein shall apply from the Start Date through the End
Date, which entire period will comprise the Delivery Period. This Confirmation shall
terminate on the date on which both Parties have completed the performance of their
obligations hereunder, unless earlier terminated pursuant to the terms hereof.

Start Date: End Date:
May 1, 2019 December 31, 2019

4. DELIVERY POINT.

Product Delivery Point

Carbon Free Energy | CAISO or California
Balancing Authority
within the boundaries
of the State of
California

5. SCHEDULING. Seller will perform all scheduling requirements applicable to the
transaction(s) contemplated under this Confirmation. All scheduling shall be performed
consistent with all applicable CAISO and WECC prevailing protocols. Unless otherwise
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mutually agreed between the Parties, Carbon Free Energy will be scheduled to the
applicable delivery point without an IST.

6. PRICING.

6.1 Carbon Free Energy Price and Payment. For each month during the Delivery
Period, Buyer will pay Seller, an amount equal to the Carbon Free Energy Contract
Quantity delivered in accordance with this Confirmation in such month multiplied
by the Carbon Free Energy Price specified in Exhibit A.

7. CONTRACT QUANTITIES.

7.1 Carbon Free Energy. Carbon Free Energy Contract Quantities and Carbon Free
Energy Prices pursuant to this Confirmation relate to the quantities set forth in
Exhibit A. The actual amount of Carbon Free Energy provided by Seller is
contingent upon the production of electricity by the Projects, thus Seller does not
guarantee that any specific amount of Carbon Free Energy shall be produced by the
Projects nor provided to Buyer.

8. MONTHLY BILLING SETTLEMENT

8.1 Collection of Customer Payments. In accordance with the Security Documents,
Buyer shall direct PG&E to deposit into a lockbox account, all of the proceeds of
all of the Customer account receipts (net of the amounts to be paid to PG&E)
received from the sale of the Product to the Customers. Seller shall receive, in
accordance with the Security Documents, payments for its invoices due and
payable, and after Seller’s invoice is paid and agreed to reserves have been funded,
the amounts remaining in such lockbox shall be immediately released to Buyer or
its designee in accordance with the Security Documents. The Parties agree that the
lockbox account shall be in the name of Buyer, and any interest earned thereon shall
accrue to Buyer, as more fully set forth in the Security Documents.

8.2  Monthly Invoice Timeline. Seller agrees to use commercially reasonable efforts to
deliver each monthly invoice to Buyer not later than the fifteenth (15th) day of each
month for the previous calendar month. The Parties hereby agree that all invoices
under this Confirmation shall be due and payable on the twenty-fifth (25th) day of
the same month in which Seller delivered such invoice, provided that if such day is
not a Business Day, then such invoice will be due and payable on the next Business
Day that occurs after the twenty-fifth (25th) day of the month.

9. COMPLIANCE REPORTING. Buyer shall be responsible for submitting compliance
reports to the CPUC and/or other Governmental Authorities on its own behalf and will
require resource information, electronic tagging information, and other documentation to
be provided by Seller. Seller shall provide all reasonable information to Buyer necessary
for Buyer to timely comply with periodic compliance reporting requirements and as
otherwise required by Applicable Law with respect to any Product. Buyer is the obligated
entity as the first jurisdictional deliverer under CARB’s regulations and shall be
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responsible for meeting any registration and reporting requirements associated with the
Specified Source pursuant to AB32 or the Cap and Trade Regulations.

10. NO RESTRICTION. Nothing in this Confirmation shall limit Buyer’s ability to develop
its own generation facilities or prevent Buyer from purchasing Energy from other parties
or prevent Seller from selling Energy to other parties; provided, however, that Buyer shall
remain responsible to pay Seller for the Contract Quantities represented in Exhibits A.

11. FORWARD CONTRACT. This Agreement constitutes a sale of a nonfinancial
commodity for deferred shipment or delivery that the parties intend to be physically settled
and is excluded from the term “swap” as defined in the Commodity Exchange Act under 7
US.C. § 1a(47) and Commodities Future Trading Commission and Securities and
Exchange Commission regulations under Title 17 of the Code of Federal Regulations Part
1 and Title 17 of the Code of Federal Regulations Parts 230, 240, and 241, respectively

12. STANDARD OF CARE AND GOOD FAITH. When performing its obligations
hereunder, Seller shall act in good faith and shall perform all work in a manner consistent
with Prudent Industry Practices.

13. DODD-FRANK. Each Party represents to the other that it is either (i) an eligible contract
participant as defined in section la(18) of the Commodity Exchange Act and the
regulations of the Commodity Futures Trading Commission, or (ii) a producer, processor,
commercial user of or a merchant handling the commodity that is the subject of this
Transaction, or the products or byproducts thereof, and is offering or entering into this
Transaction solely for purposes related to its business as such.

14. SECURITY PROVISIONS.

14.1 Compliance with Security Documents. During the entire period that this
Confirmation remains in effect, Buyer shall comply with the Security Documents.
Upon the occurrence of an Event of Default (after giving effect to any applicable
cure periods) by Buyer under any Security Document or a termination of any
Security Document by Seller due to Buyer’s failure to perform in accordance with
the terms thereof, such event shall constitute an Event of Default of Buyer in
accordance with Article Five of the Master Agreement and Buyer shall therefore be
the ‘Defaulting Party’ with regard to such failure to perform.

14.2 Buyer Reporting Requirements. During the entire period this Confirmation
remains in effect, Buyer shall provide Seller with the report(s) required below and
shall also provide Seller with any clarifications requested regarding such report(s)
and such other information that Seller reasonably requests regarding Buyer’s
financial performance, Buyer’s performance of its obligations under this
Confirmation or any Security Document or the ongoing viability of the CCA. In
the event Buyer fails to provide Seller with any required reports requested by Seller
and such failure is not remedied within fifteen (15) Business Days of Seller’s
written request therefor and notice of a potential Event of Default, such failure shall
be an Event of Default in accordance with Article Five of the Master Agreement
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and Buyer shall therefore be the ‘Defaulting Party’ with regard to such failure to
perform.

(a) Monthly Reports. The following reports shall be provided by Buyer to
Seller not later than twenty (20) days following the end of each calendar
month for items (i) through (vi) below, and each report shall be with regard
to such previous calendar month or other period as applicable:

(i) Customer deposit report including a complete and detailed report of
all collateral Buyer is holding from any Customer in the format
agreed to between the Parties but shall not include the identity or
personal details (name, address, telephone number, family size,
social security number, bank account number, credit score, payment
history, etc.) of any Customer nor any information that may allow
Seller to determine a Customer’s identity;

(ii)  Customer on-bill prepayment report including a complete and
detailed report of all Customer on-bill payments that were deposited
into the Primary Secured Account (as defined in the Security
Documents);

(iii)  Cash reconciliations and bank statements for each of Buyer’s
banking accounts; and

(iv)  Summary of payments made by Customers or other entities to Buyer
and a summary of delinquent accounts regarding Customers, such
information to be provided on an aggregate basis (i.e. not by
Customer) and shall include information segregated for
delinquencies for each of the following time periods: 30 days, 60
days, 90 days and 120 days, plus the total account receivable balance
owed to Buyer from its Customers

(b) Semi-Annual Reports. The following report shall be provided by Buyer to
Seller not later than 20 days following the end of the first six calendar
months of each Buyer fiscal year: consolidated and consolidating financial
statements for such six month period prepared in accordance with generally
accepted accounting principles. Such financial statements shall include, at
a minimum, a detailed profit and loss statement balance sheet statement of
cash flows, a monthly and year to date financial projections showing line
item and total variances between such financial projections and actual
results and an executive summary describing the causes of any variances
which are +/- 5% between the annual financial statements and the financial
projections. Such report shall be in the format as Seller may reasonably
require from time to time.

(c) Annual Reports. The following report shall be provided by Buyer to Seller
not later than 180 days following the end of Buyer’s fiscal year, shall be
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with regard to such previous fiscal year and shall be as follows: Buyer’s
financial reports consisting of, at a minimum, statement of revenues,
expenses and changes in fund net assets, statement of net assets, and
statement of cash flows on a consolidating basis (as applicable), each as
prepared in accordance with generally accepted accounting principles and
audited by an independent certified public accountant.

15. ADDITIONAL PROVISIONS.

15.1 Carbon Free Energy. Quantities of Carbon Free Energy delivered to Buyer will be
verified by the Carbon Free Source hourly meter data, and the quantity delivered
to Buyer will not exceed such hourly amounts.

15.2 Electronic Signatures. The Parties may rely on electronic, facsimile or scanned
signatures as originals under this Confirmation.

This Confirmation is being provided pursuant to and in accordance with the Master Power
Purchase and Sale Agreement dated November 28, 2016 (the “Master Agreement”) between Buyer
and Seller, and constitutes part of and is subject to the terms and provisions of such Master
Agreement. This Confirmation and the Master Agreement, including any appendices, exhibits or
amendments thereto, shall collectively be referred to as the “Agreement.”

This Confirmation is subject to the Exhibits identified below and that are attached
hereto:
Exhibit A — Carbon Free Energy Contract Quantity and Price Schedule

SHELL ENERGY NORTH AMERICA SILICON VALLEY CLEAN ENERGY
(US), L.P. . AUTHORITY, a California joint powers
JAL W . Pﬁ%\ authQrityocusigned by:
Girishe Baladhandiran
Sign: Signl
Print: John W. Pillion Print:
Title: Title: CEO
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Exhibit A

Resource Contingent Carbon Free Energy Contract Quantity and Price Schedule

Year Volume Price
2019
Location of Resource(s):
California, unless otherwise mutually agreed by the Parties

A-1
29390748v1
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Appendix A
Nucleus: 3491646

CONFIRMATION

Reference:
This Confirmation is governed by the Master Power Purchase and Sale Agreement
Between Shell Energy North America (US), L.P. (“Seller”)
And
Silicon Valley Clean Energy Authority, a California joint powers authority (“Buyer”)
dated, November 28, 2016 (the “Master Agreement’)
Transaction Date: April 4, 2019 (the “Effective Date”)

RECITALS:

WHEREAS, pursuant to California Public Utilities Code Sections 366.1, et. seq., Buyer
has been registered as a Community Choice Aggregator (the “CCA”);

WHEREAS, Buyer is a California joint powers authority, which has established Silicon
Valley Clean Energy for purposes of delivering CCA service to certain customers located within
the County of Santa Clara;

WHEREAS, Seller and Buyer desire to set forth the terms and conditions pursuant to
which Seller shall supply the Product to Buyer, and Buyer shall take and pay for such supply of
Product subject to satisfaction of the conditions herein; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements in this
Confirmation and for other good and valuable consideration, the sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

1. DEFINITIONS. Any capitalized terms used in this Confirmation but not otherwise
defined below shall have the meaning ascribed to such term in the Master Agreement:

“Applicable Law” means any statute, law, treaty, rule, tariff, regulation, ordinance, code,
permit, enactment, injunction, order, writ, decision, authorization, judgment, decree or other legal
or regulatory determination or restriction by a court or Governmental Authority of competent
jurisdiction, or any binding interpretation of the foregoing, as any of them is amended or
supplemented from time to time, that apply to either or both of the Parties, the Project(s), or the
terms of the Agreement.

“CAISO” means the California Independent System Operator Corporation or the successor
organization to the functions thereof.

“CAISO Tariff” means the California Independent System Operator Corporation
Agreement and Tariff, Business Practice Manuals (BPMs), and Operating Procedures, including
the rules, protocols, procedures and standards attached thereto, as the same may be amended or
modified from time-to-time and approved by FERC.

29390748v1
Power Contracts Executed by the CEO



DocuSign Envelope ID: FOADE767-F487-4382-BB25-7C22F7342100
Appendix A

“Commercially Reasonable Efforts” for the purposes of this Confirmation, “commercially
reasonable efforts” or acting in a “commercially reasonable manner” shall not require a Party to
undertake extraordinary or unreasonable measures.

“CPUC” means the California Public Utilities Commission.

(13

Day Ahead” has the meaning set forth in the Tariff.

“Delivery Period” shall be the period beginning on the Start Date and ending on the End
Date, as set forth in Section 3 below.

13

Delivery Point” has the meaning set forth in Section 4 hereof.

“Effective Date” has the meaning set forth in the Reference Section at the beginning of this
Confirmation.

“Energy” means electrical energy, measured in MWh.

“Exhibits” shall be those certain Exhibits, which are attached hereto and made a part
hereof.

“FERC” means the Federal Energy Regulatory Commission.

“Governmental Authority” means any federal, state, local or municipal government,
governmental department, commission, board, bureau, agency, or instrumentality, or any judicial,
regulatory or administrative body, or the CAISO or any other transmission authority, having or
asserting jurisdiction over a Party or the Agreement.

“IST”, an abbreviation for Inter-SC Trade, has the meaning set forth in CAISO Tariff.

“MW” means megawatt.

“MWh” means megawatt-hour.

“PG&E” means the Pacific Gas and Electric Company, its successors and assigns.
“Product” shall have the meaning set forth in Section 2 below.

“Prudent Industry Practices” means any of the practices, methods, techniques and
standards (including those that would be implemented and followed by a prudent operator of
generating facilities similar to the Project(s) in the United States during the relevant time period)
that, in the exercise of reasonable judgment in the light of the facts known at the time the decision
was made, could reasonably have been expected to accomplish the desired result, giving due regard
to manufacturers’ warranties and recommendations, contractual obligations, the requirements or
guidance of Governmental Authority, including CAISO, Applicable Law, the requirements of
insurers, good business practices, economy, efficiency, reliability, and safety. Prudent Industry
Practices shall not be limited to the optimum practice, method, technique or standard to the
exclusion of all others, but rather shall be a range of possible practices, methods, techniques or
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standards.

“Security Documents” has the meaning set forth in the Master Agreement.

“Tariff” means the tariff and protocol provisions, including any current CAISO-published
“Operating Procedures” and “Business Practice Manuals,” as amended, supplemented or replaced
by CAISO from time to time.

“Third-Party SC” means a third party designated by Buyer to provide the SC functions
for the benefit of Buyer.

“Unspecified Sources of Power” means electricity that is not traceable to a specific
generation source by any auditable contract trail or equivalent, including a tradable commodity
system that provides commercial verification that the electricity has been sold once and only
once.

2. PRODUCT.

2.1 Seller Delivery Obligation. Throughout the Delivery Period, Seller shall sell and
deliver or make available, or cause to be sold and delivered or made available to

Buyer, the “Product,” which is comprised of a quantity of Energy specified in
Exhibit A.

2.2 No New Construction Without Environmental Review. To the extent that Seller
constructs any new facilities to meet its supply obligation hereunder, Seller
covenants and agrees that the construction and operation of such facility(ies) will
be in accordance with any and all Applicable Law.

23 Resources. Seller may use Unspecified Sources of Power to provide the required
Energy hereunder.

3. DELIVERY PERIOD. This Confirmation shall be in full force and effect as of the
Effective Date. The terms set forth herein shall apply from the Start Date through the End
Date, which entire period will comprise the Delivery Period. This Confirmation shall
terminate on the date on which both Parties have completed the performance of their
obligations hereunder, unless earlier terminated pursuant to the terms hereof.

Start Date: End Date:
January 1, 2021 December 31, 2021

4. DELIVERY POINT. CAISO NP15 EZ Gen Hub

5. SCHEDULING. Seller shall be responsible for scheduling the Product to Buyer’s Third-
Party SC on a Day Ahead basis as an Inter-SC Trade. Seller shall be responsible for all
costs associated with the generation and delivery of the Product to the Delivery Point.

29390748v1
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6. PRICING .

6.1 Energy Contract Price and Payment. For each month during the Ddbggaog,
Seller will invoice Buyer, and Buyer will pay Seller, an amaeoptal to the Energy
Contract Quantity delivered in accordance with this Confirmation in swafth
multiplied by the Energy Contract Price specified in Exhibit A.

7. CONTRACT QUANTITIES .

7.1 Energy. Energy Contract Quantities and Energy Contract Pricasaptt® this
Confirmation relate to the quantities set forth in Exhibit A.

8. MONTHLY BILLING SETTLEMENT

8.1  Monthly Invoice Timeline. Seller agrees to use commerciallyoresde efforts to
deliver each monthly invoice to Buyer not later than the fifteenth (15yh)fdzach
month for the previous calendar montihe Parties hereby agree that all invoices
under this Confirmation shall be due and payable on the twenty-fifth (25¢)fda
the same month in which Seller delivered such invoice, provided thathifday is
not a Business Day, then such invoice will be due and payable ornxtiiguseness
Day that occurs after the twenty-fifth (25th) day of the month.

9. COMPLIANCE REPORTING. Buyer shall be responsible for submitting compliance
reports to the CPUC and/or other Governmental Authorities on its owilf la@ldawill
require resource information, electronic tagging information, and other docuimerntat
be provided by Seller. Seller shall provide all reasonable infmmat Buyer necessary
for Buyer to timely comply with periodic compliance reportinguiegements and as
otherwise required by Applicable Law with respect to the Product.

10. NO RESTRICTION. Nothing in this Confirmation shall limit Buyer’s ability to ddop
its own generation facilities or prevent Buyer from purchasing Erfeogn other parties
or prevent Seller from selling Energy to other partevided, however, that Buyer shall
remain responsible to pay Seller for the Contract Quantities represeiibekilnis A.

11. FORWARD CONTRACT . This Agreement constitutes a sale of a nonfinancial
commodity for deferred shipment or delivery that the parties intenel pbysically settled
and is excluded from the term “swap” as defined in the Commodity Exel#astginder 7
U.S.C. § 1a(47) and Commodities Future Trading Commission and Securities and
Exchange Commission regulations under Title 17 of the Code of Fedsgala®ons Part
1 and Title 17 of the Code of Federal Regulations Parts 230, 240, and 241, respectively

12. STANDARD OF CARE AND GOOD FAITH. When performing its obligations
hereunder, Seller shall act in good faith and shall perform all imaakmanner consistent
with Prudent Industry Practices.

13. DODD-FRANK. Each Party represents to the other that it is either (i) ablelgpntract
participant as defined in section 1a(18) of the Commodity Exchange Acthand
regulations of the Commodity Futures Trading Commission, or (ii) a proguoeessor,

4
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This Confirmation is subject to the Exhibits identified below and that are attached
hereto:
Exhibit A —Energy Contract Quantity and Price Schedule

SHELL ENERGY NORTH AMERICA SILICON VALLEY CLEAN ENERGY
(US), L.P. AUTHORITY, a California joint powers
authority

q,xm 1. Mo

Sign: Sign:
Print: John W. Pillion Print:
Title: Confirmations Team Lead Title:
7
29390748v1
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Appendix A
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MASTER POWER PURCHASE AND SALE AGREEMENT
CONFIRMATION LETTER
BETWEEN
SILICON VALLEY CLEAN ENERGY AUTHORITY
AND
SOUTHERN CALIFORNIA EDISON COMPANY

7KLV &RQILUPDWLRQ /HWWHU LQFOXGLQJ DOO DSSHQGLFH)
7UDQVDFWLRQ EHWZHHQ 6LOLFRQ 9DOOH\ &OHDQ (QHUJ\
BRXWKHUQ &DOLIRUQLD (GLVRQ &FOFXDIQQ G1% X G CGRAA T6 &3 D

WRJHWKHU WKH 33DUWLHV" GDWHG DV RI $SULO W K
ZKLFK 6HOOHU DJUHHV WR SURYLGH WR %X\HU WKH ULJKW
WKLV &RQILUPDWLRQ LQ WKH DPRXQWV GHVFULEHG LQ W
JRYHUQHG E\ WKH (GLVRQ (OHFWULF ,QVWLWXWH 3((,” 0O
$JUHHPHQW EHWZHHQ WKH 3DUWLHV HIIHFWLYH DV RI )HE
BKHHW DQ\ DPHQGPHQWY DQG DQQH[HV WKHUHWR WKH 20D
((, &ROODWHUDO $QQH[ WR WKH ODVWHU $JUHHPHQW DO
&ROODWHUDO $QQH[ EHWZHHQ WKH 3DUWLHV VXFK 3DUDJ
UHIHUUHG WR FROOHFWLYHO\ KHUHLQ DV WKH *&ROODWHU
&ROODWHUDO $QQH[ VKDOO EH FROOHFWLYHO\ UHIHUUHG
$JUHHPHQW DQG WKLV &RQILUPDWLRQ VKDOO EH FROOH
*3$JUHHPHQW  &DSLWDOL]J]HG WHUPV XVHG EXW QRW RWKHU

BB REHDOhO W BVERYEES Wi WA ER R IRBHIILQFR N HRERS:

$JUHHPHQW WKLV &RQILUPDWLRQ VKDOO JRYHUQ WKH U
KHUHXQGHU

ARTICL E 1. TRANSACTION TERMS

1.1 Product; Elections

S X\FBRXWKHUQ &DOLIRUQLD (GLVRQ &RPSDQ\
H6HOBGHWLFRQ 9DOOH\ &OHDQ (QHUJ\ $XWKRULW\
Flexible Capacity [ $SSOLFDEOH

5 1RW DSSOLFDEOH

Product TKHRGXFW LQFOXGLQJ WKH &DSDFLW\ $WWUL
$OWHUQDWH 8QLW V RU 6KRZQ 8QLW V LV DV
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1.2 Delivery of Product

6HOOHU VKDOO VHOO DQG GHOLYHU WR %X\HU DQG %
6HOOHU WKH 3URGXFW LQ WKH DPRXQW RI WKH DSSOLI
RI HDFK PRQWK RI WKH '"HOLYHU\ B3HULRG

1.3 Delivery Period and Term

D 'HOLYHU\) 3HULRG 7KH 'H G-V BRREXMKDOO Et
B L QFOXVLYH XQOHVV WHUPLQDWHG HDUO
WKH WHUPV RI WKLV $JUHHPHQW

E 7HUP 7KH 7HUP RI WKLV 7UDQVDFWLRQ VKDOO FRI
&RQILUPDWLRQ (IIHFWLYH 'DWH DQG VKDOO FRQWL
H[SLUDWLRQ RI WKH 'HOLYHU\ 3HULRG RU LL WKH
XQGHU WKLV &RQILUPDWLRQ KDYH EHHQ VDWLVILH
HITHFWLYH DQG ELQGLQJ DV RI WKH &RQILUPDWLRC

1.4 Contract Quantity

7TKH &RQWUDFW 4XDQWLW\ IRU HDFK GD\ RI HDFK DSE¢
IROORZV

Contract Quantity (MWs for each day of such Showing Month)

Showing
Month

15 Flexible Capacity

, ] WKH 3IDUWLHVY KDYH GHVLJQDWHG )OH[LEOH &DSDFLW
&DSDFLW\ LQFOXGHG LQ WKH &RQWUDFW 4XDQWLW\ IRU
ORQWK LV DV IROORZYV

2019

Flexible Capacity (MWs for each day of such Showing Month)

Showing
Month

—

2019

1.6 Contract Price

7KH &RQWUDFW 3ULFH PHDQV IRU DQ\ 6KRZLQJ ORQW
&RQWUDFW 3ULFH WDEOH DV VHW IRUWK EHORZ IRU V>
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CONTRACT PRICE TABLE

Showing Month, Contract Price
Year ($/kW-month)

DELIVERY OBLIGATIONS

2.1 Delivery of Product

6HOOHU VKDOO SURYLGH %X\HU ZLWK WKH ([SHFWHG &l
IRU HDFK GD\ RI HDFK 6KRZLQJ ORQWK FRQVLVWHQW ZlI

D

BHOOHU VKDOO RQ D WLPHO\ EDVLV VXEPLW RU F
ORQWKO\ 6XSSO\ SOORQNVODEYGSISIOW BB BERWILUPDW LR Q
(IHHFWLYH 'DWW KHDBUHRG 8RP SOLDQFH 6KRZLQJ GH
DSSOLFDEOH IRU W KON 6KSRIZALQUHR QW KWHFWLRQV

KHUHODQODFFRUGDQFH ZLWK WKH &$,62 7DULII WR LG
([SHFWHG &RQWUDF® WRD®DMHW)\ I RURFAKEK GD\ R

6KRZIOBDWK VR WKDW WKH WRWDO DPRXQW RI ([SH
LGHQWLILHG DQG FRQILUPHG IRU HDFK GD\ RI VXFK
([SHFWHG &RQWUDFW 4XDQWRM\QRORQWK GD\ RI V)

6HOOHU VKDOO RU VKDOO FDXVH WKH 8QLWITV 6& W
%X\HU QR ODWHU WKDQ ILIWHHQ %XVLQHVV 'D\
&RPSOLDQFH 6KRZLQJ GHDGOLQH IRU HDFK 6KRZLQ
%X\HU ZLOO EH MBHALI WHIKHD(RVSWRKWHG &RQWUDFW 4
IRU HDFK GD\ RI VXFK 6KRZLQJ ORQWK LQ WKH 8QL\
LOOXVWUDWLYH SXUSRVHV RQO\ DV RI WKH &RQILL
DSSOLFDEOH &RPSOLDQFH 6KRZLQJ GHDGOLQHYV DU

GD\V SULRU WR WKH 6KRZLQJ ORQWK FRYHUHG |
ORQWKO\ 6XSSO\ 30DQ DQG % WKH ODVW %XVLQH
SULRU WR FRPPHQFHPHQW RI WKH \HDU IRU WKH $C
SDUWLHY DFNQRZOHGJH DQG DJUHH WKDW VXFK GD
&$%$,62 IURP WLPH WR WLPH WKURXJKRXW WKH 7HUP

2.2 Adjustments to Contract Quantity

6HOOHU VKDOO GHOLYHU WR %X\HU WKH &RQWUDFW 4X
6KRZLQJ FPRQWKVWHQW ZLWK WKH IROORZLQJ
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D 30DQQHG BXWDHHWUMY REOLJDWLRQ WR GHOLYHU WK
HDFK GD\ RI HDFK 6KRZLQJ ORQWK PD\ EH UHGXFHG
DPRXQW RI DQ\ 30DQQHG 2XWDJHV ZKLFK H[LVW ZL
WKH 8QLW GXULQJ WKH DSSOLFPEOULFDPERHALGQD\U/RRIV
VXFK 30DQQHG 2XWDBHDWHMURRMAHIGHY % X\HU QR C
ILIWHHQ %XVLQHVYV 'D\V EHIRUH WKH LQLWLDO ¢
6KRZLQJ DSSOLFDEOH WR WKDW 6KRZLQJ ORQWK R
I[URP WKH 8QBEWURXWWHGS WR LQFOXGH LQ %X\HUfV
6KRZLQJVY DSSOLFDEOH WR WKDW PRQWK DV D UHV.
LL VXFK UHGXFWLRQ LV DEOH WR EH UHIOHFWHG
DFFRUGDQFH ZLWK WKH &%$,62 7DULII

E B5HGXFWLRQV D@ 8BGOV WHO®HUTY REOLIJDWLRQ WR
DSSOLFDEOH &RQWUDFW 4XDQWLW\ IRU HDFK 6KRZ
UHGXFHG LQ WKH HYHQW WKH 8QLW HR[$BQLMQFHV |
(J&DIWHU WKH &RQILUPDWLRQ (IIHFWLYH 'DWH DV C
,Q WKH HYHQW WKH 8QLW H[SHULH@AHYQXEK D UH
()& 6HOOHU KDV WKH RSWLRQ EXW QRW WKH REOL
DSSOLFDEOH &RQWUDFW 4XDQWLW)\ IRU VXFK 6KRZ|
8QLW SURYLGHG WKH 8QLW KDV VXIILFLHQW UHPDI
LL IURP 5HSODFHPHQW 8QLWV SURYLGHG WKDW
DQG LGHQWLILHV VXFK 5HSODFHPHQW 8QLWV LQ DF

23 6HOOHUYV 2SWLRbstiuER CapaRity L G H

.| BHOOHU LV XQDEOH WR SURYIQGBIFWRHGQ R Q DH&RIQMKU B H

IRU DQ\ 6KRZLQJ ORQWK IRU DQ\ UHDVRQ RU BHOOHU
AXDQWLW\ IRU DQ\ 6KRZLQJ ORQWK IURP D GLIIHUHQW
8QLW WKHQ 6HOOHU PD\ DW QR FRVW WR %X\HU SURY
IURP RQH RU PRUH 5HSODFHPHQW 8QLWVY LQ DQ DPRX(
BURGXFW SURYLGHG WR %X\HU IURP WKH 8QLW DQG 5F
WKH 6KRZLQJ ORQWK LV QRW PRUH WKDQ WKH &RQWU
BHFWLRRU WKH DSSOLFDEOH 6KRZLQJ ORQWK SURYLGH

D 6HOOHU VKDOO QRWLI\ %X\HU RI LWV LQWHQW WR
LGHQWWININ IRU OLNHQUWSOWEREPBQW WR WKH 8QLW R
LGHQWLILHG L O5$SOHFE PHEPW BWLYY WKH DERYH
&RQWUDFW 4XDQWLW\ UHTXLUHPHQWY QR ODWHU V
EHIRUH WKH LQLWLDO GHDGOLQH IRU %X\HUfV &RP
VXFK 6KRZLQJ ORQWK

>S5HVHUYHG @

F 6HOOHU VKDOO FDXVH VXFK 5SHSODFHPHQW 8QLWYV
&,5$ 7TRRO RU VXFFHVVRU SODWIRUP SULRU WR &%
2XWDJH 6 XEVWLWXWLRQURERBLUBWHRY WR6Z( DQG
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LI 6BHOOHU GRHV QRW FDXVH WKH DSSURYDO RI WK
&,5%$ 7TRRO RU VXFFHVVRU SODWIRMKPIRDZVWHKHN R UW
DSSOLFDEOH 6KRZLQJ ORQWK WKHQ DQ\ VXFK 5HSC
GHHPHG D 8QLW IRU SXUSRVHV RI WKLV &RQILUPDW
DQG 6HOOHU VKDOO QRW UHFHLYH SD\PHQW IRU VX

6XEMHFW WR WKH VDWLVIDFWLRQ Rl WKH GRRIGLWLRQYV
WKLV 6HFWDRR® 6HOOHU KDV LGHQWLILHG LQ ZULWLQJ |
PHHW WKH UHTXLUHPHQWNHRQ VKLV X6FHFBWHRQDFHPHQW
EH DXWRPDWLFDOO\ GHHPHG D 8QLW IRU SXUSRVHV RI
BKRZLQJ ORQWK

2.4 Damages for Failure to Provide Capacity

.| BHOOHU IDLOV WR SURYLGH %X\HU ZLWK WKH ([SHFW
DQ\ GD\ Rl DQ\ 6KRZLQJ ORQWK LQ DFFRUGDQFH ZLWK |
2EOLJDWLRQ° LQ HDFK FDVH DV DSSOLFDEOH WKHQ W

D

%X\HU PD\ EXW VKDOO QRW EMQU MRUWIHTBQWR WHKIS
SHSODFHPHQW X¥HOH SIDWE R BDOIR b KZR ILKQ F M REDFLKV \

KDYLQJ HTXLYDOHQW &DSDFLW\ $SWWULEXWHV DV W
SURYLGHG LI XVLQJ FRPPHUFLDOO\ UHDVRQDEOH |
DFTXLUH FDSDFLW\ KDYLQJ HTXLYDOHQW &DSDFLW\
DQ\ 6KRZLQJ ORQWK %X\HU PD\ UHSODFH VXFK SRU
2EOLJDWLRQ ZLWK FDSDFLW\ KDYLQJ &DSDFLW\ $WV
&RQWUDFW 4XDQWLW\ WKH %XNISO PPN AHHQMH & DLSDFR
SXUFKDVH WUDQVDFWLRQV ZLWK RQH RU PRUH SDU
&DSDFLW\ $GGLWLRQDOO\ %X\HU PD\ HQWHU LQWR
UHSXUFKDVH LWV REOLJDWLRQ WR VHOO DQG GHOL
VXFK DUUDQJHPHQWY VKDOO EH FRQVLGHUHG WKH
&DSDFLW\ %X\HU VKDOO DFW LQ DWRPPHUFLDOO\
PLQLPL]H GAMPOUR¥XULQJ DQ\ 5HSODFHPHQW &DSDF

6HOOHU VKDOO SD\ WR %X\HU DW WKH WLPH VHW IR
$IJUHHPHQW WKH IROORZLQJ GDPDJHV LQ OLHX RI C

RI WKH ODVWHU $JUHHPHQW DQ DPRXQW HTXDO
DQ\ EHWZHHQ L WKH VXP RI $ WKH DFWXDO FRVYV
5HSODFHPHQW &DSDFLW\ LQFOXGLQJ DQ\ WUDQVDF
LQFXUUHG LQ FRQQHFWLRQ ZLWK VXFK SURFXUHPH
SHSODFHPHQW &XSD¥FLSO LFHUEEN WKH DJJUHJDWH DP
5HSODFHPHQW 2EOLJDWLRQ QHLWKHU SURYLGHG E\
QRU SXUFKDVHG E\ % X\HU DV 5SHSODFHPHQW &DSDF
SRUWLRQV RI WKH DSSOLFDEOH 6KRZLQJ ORQWK SX
LL WKH 5SHSODFHPHQW 2EOL&DWDROWRL QRWWKH 6 X
SURYLGHG IRU DOO DSSOLFDEOH SRUWLRQV RI WKH
WKH &RQWUDFW 3ULFH IRU WKDW PRQWK

2.5 Indemnities for Failure to Deliver Expected Contract Quantity
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6HOOHU DJUHHV WR LQGHPQLI\ GHIHQG DQG KROG KD
ILQHVY RU FRVWY DVVHVVHG DJDLQVW %X\HU E\ WKH &=
DQ\ RI WKH IROORZLQJ

D

6HOOHUYV IDLOXUH WR SURYLGH DQ\ SRUWLRQ RI
SRUWLRQ RI WKH "HOLYHU\ 3HULRG

6HOOHUYV IDLOXUH WR SURYLGH QRWLFH RI WKH
RI WKH ([SHFWHG &RQWUDFW 4XDQWLW\ IRU DQ\ ¢
SHULRG DV UHTXLUHG XQGHU 6HFWLRQ

6HOOHUYY RU WKH 8QLWTIV 6&TV IDLOXUH WR WLP
LGHQWLI\ %X\HUYV ULJKW WR WIKRH H®DHFRKWHGE V&R Q
SXUFKDVHG KHUHXQGHU IRU HDFK GD\ RI WKH "HC

6HOOHUYV RU WKH 8QLWTfV 6 &NXS SIHL\COLH W RV K R B
LGHQWLI\ % X\HUYV ULJKW WR WKH ([SHFWHG &RQ’
SXUFKDVHG KHUHXQGHU IRU HDFK GD\ RI WKH "HC

DQ\ RWKHU IDLOXUH E\ 6HOOHU WR SHUIRUP LWV
&RQILUPDWLRQ

'LWK UHVSHFW WR WKH IRUHJRLQJ WKH 3DUWLHV VKD
HITRUWY WR PLQLPL]H VXFK SHQDOWLHV ILQHV DQG F
VKDOO %X\HU EH UHTXLUHG WR XVH RU FKDQJH LWV X'
DVVHWY RU PDUNHW SRVLWLRQV WR PLQLPL]H WKHVH

2.6 Buy HU {\Sabetbf Product

D

Confidential

%X\HU PD\ UH VHOO DOO RU D SRUWLRQ RI WKH 3UI
LQ HDFK FDVH DFTXLUHG XQGHU WKLV &RQILUPDW
EHORZ LQ WKH HYHQW %$X\HU UH VHOOV DOO RU D
DVVRFUDWMKG/ DFTXLUHG XQGHU WKLV &RQILUPDWL
6HOOHU DJUHHV DQG DJUHHV WR FDXVH WKH 8QLW
LOQVWUXFWLRQV ZLWK UHVSHFW WR SURYLGLQJ VXF
SXUFKDVHUV RI VXFK SHVROG SBHRGRXAFAWHGRHMHFW
IXUWKHU DJUHHV DQG DJUHHV WR FDXVH WKH 8QL"
UHDVRQDEOH DFWLRQV DQG H[HFXWH DQ\ DQG DOO
UHDVRQDEO\ QHFHVVDU\ WR DOORZ VXFK VXEVHTXl
SHVROG 3URGXFW 6HOOHU DFNQRZOHGJHV DQG D.
5HVROG 3URGXFW LI %X\HU LQFXUV DQ\ OLDELOLW
SHVROG 3URGXFW GXH WR WKH IDLOXUH RI 6HOOHU
WKH WHUPV RI WKLV &RQILUPDWLRQ DQG 6HOOHU
%X\HU XQGHU WKLV &RQILUPDWLRQ IRU VXFK IDLO>
5SHVROG 3URGXFW WR D VXEVHTXHQW SXUFKDVHU
%X\HU XQGHU WKLV &RQILUPDWLRQ LQFOXGLQJ ZL
6HFWLRQV DQG IRU WKH DPRXQWYV LW ZRXOG
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IRU KDG VXFK 5HVROG 3URGXFW QRW EHHQ VROG W

E ,Q WKH HYHQW WKHUH LV DQ\ 5HVROG 3URGXFW %.
VXFK D VDOH KDV RFFXUUHG DQG DJUHHV WR SURY
GHVFULEHG LEYBPBYO®L[IROORZLQJ VXFK VDOH %
WR SURPSWO\ QRWLI\ 6HOOHU RI DQ\ VXEVHTXHQW
$SSHOAUWK UHVSHFW WR DQ\ SDUWLFXODU VDOH

2.7 CAISO Offer Requirements

BHOOHU VKDOG QMY BERXWR WPRKIGXOH ZLWK RU PDNH C
&$,62 WKH ([SRHFWBHIBFW 4 XD QW.IQVE RR B OHLIDFXF H LW K W K
&$,62 7DULII DQG VKDOO RU VKDOO FDXVH HDFK 8QLW
DSSOLFDEOH WR SHUIRUP DOO REOLJDWLRQV XQGHU W
ZLWK WKH VDOH DQG GHOLYHU\ RI 3URGXFW KHUHXQGH
WKH IDLOXUH RI 6HOOHU RU WKH IDLOXUH RI DQ\ 8QLW
ZLWK VXFK &$,62 7DULII SURYLVLRQV LQFOXGLQJ DQ\ ¢
LPSRVHG RQ 6HOOHU RU VXFK 8QLWYV 6& RZQHU RU R

2.8 8OLW 6&TV 5HSODFHPHQW 2EOLJDWLRQ

$IWHU WKH REOLJDWLRQ WR UHSODFH DOO RU DQ\ SRU
AXDQWLW\ WUDQVIHUV IURP WKH ORDG VHUYLQJ HQWLYV
ORQWK LQ DFFRUGDQFH ZLWK WKH &%$,62 7DULII DQG LI
DQ\ SRUWLRQ RI WKH ([SHFWHG &RQWUDFW 4XDQWLW\ |
ORQWK WKDW ZDV VKRZQ E\ % X\HU LQ LWV &RPSOLDQFF
UHSODFHPHQW LQ DFFRUGDQFH ZLWK 6HFWLRQ E R
8QLW RU 5SHSODFHPHQW 8QLW DV DSSOLFDEOH LV VFI
RU RWKHUZLVH VXFK DPRXQW UHTXLULQJ RXWDJH UHS
&DSDFLW\'D6WEBEBRU VKDOO KDYH QR OLDELOLW\ XQGHU
UHVSHFW WR VXFK 6& 5HSODFHPHQW &DSDFLW\ DQG E
%X\HU IRU DQ\ FRVWY WKDW DUH DOORFDWHG WR %X\H
&DSDBUWFXUHG E\ WKH &%$,62 SXUVXDQW WR WKH &DSD
OHFKDQLVP DQG WKDW DUH UHODWHG WR VXFK 6& 5HSC
LOOXVWUDWLYH SXUSRVHV RQO\ DV RI WKH &RQILUPD\V
UHSODFH DOO RU DQ\ SRUWLRQ RI WKH ([SHFWHG &RQW
ORDG VHUYLQJ HQWLW\ WERDWK 8 BLRWWR 6/&KHLBK®RZLQJ
FRYHUHG E\ WKH 6XSSO\ 30DQ IRU WKH ORQWKO\ 6XSSC
DFNQRZOHGJH DQG DJUHH WKDW VXFK GDWH PD\ EH PR
WR WLPH WKURXJKRXW WKH 7HUP
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ARTICLE 3 PAYMENT

3.1 Monthly Payment

,Q DFFRUGDQFH ZLWK WKH WHUPV RI SUWLFOH 6L[ RI W
PDNH D ORQWKO\ 3D\PHQW WR 6HOOHU DIWHU WKH DSS
IROORZV
Monthly Payment = (A x B x 1,000)
ZKHUH

A DSSOLFDEOH &RQWUDFW 3ULFH IRU WKDW
% A} %F &; H—Z:;?

& ([SHFWHG &RQWUDFW 4XDQWLW\ SURYLGH
IRU WKH DSSOLFDEOH GD\ RI WKH 6KRZLQJ O

" $JIJUHJIJDWH PHJDZDWWV RI 6KRUWIDOO &D
ZLWK WKH DSSOLFDEOH GD\ RI WKH 6KRZLQJ

L (DFK GD\ RI 6KRZLQJ ORQWK
Q QXPEHU RI GD\V LQ WKH 6KRZLQJ ORQWK
7KH ORQWKO\ 3D\PHQW FDOFXODWLRQ VKDOO EH URXQ

3.2 Allocation of Other Payments and Costs

D 6HOOHU VKDOO UHWDLQ DQ\ UHYHQXHV LW PD\ UHF
FKDUJHG E\ WKH &%$,62 RU DQ\ RWKHU WKLUG SDUW
LVWDUW XS VKXWGRZQ DQG PLQLPXPIORDG FRVW
DQ\ UHYHQXHV IRU EODFN VWDUW RU UHDFWLYH SR

E %X\HU VKDOO EH HQWLWOHG WR UHFHLYH DQG UHW
WKH $JJUHIJDWH &RQWUDFW 4XDQWLW\ LQFOXGLQJ
505 &RQWUDFWYV IRU WKH 8QLW &DSDFLW\ 3UREXU|
VXFFHVVRU 58& $YDLODELOLW)\ 3D\PHQWV RU LWV
SD\PHQWYV GHVFULEHG LQ 6HFWLRQ D L LY

F ,Q DFFRUGDQFH ZLWK 6HFWLRQ Rl WKLV &RQILUI
ODVWHU $JUHHPHQW
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L DOO VXFK %X\HU UHYHQXHV GHVFULEHG LQ \
UHFHLYHG E\ 6HOOHU RU D 8QLWYV 6& RZQI
UHPLWWHG WR %X\HU DQG 6HOOHU VKDOO S
LI WKH 8QLWTYfV 6& RZQHU RU RSHUDWRU ID
UHYHQXHV WR % X\HU ,] 6HOOHU IDLOV WR ¢
%X\HU %X\HU PD\ RIIVHW DQ\ DPRXQWYV RZL(
UHYHQXHV SXUVXDQW WR $UWLFOH 6L[ RI Wl
DIJDLQVW DQ\ IXWXUH DPRXQWV %X\HU PD\ R
WR YHULI\ WKH DFFXUDF\ RI VXFK UHYHQXHYV
ULJKW DW LWV VROH H[SHQVH DQG GXULQJ
DIWHU UHDVRQDEOH SULRU QRWLFH WR KLU
UHDVRQDEO\ DFFHSWDEOH WR 6HOOHU WR D
UHFRUGY RU GDWD Rl 6HOOHU DVVRFLDWHG

DQG
LL DOO VXFK 6HOOHU RU D 8QLWYTV 6& RZQHU
GHVFULEHG LQ WKLV 6HFWLRQ EXW UHFH
UHPLWWHG WR 6HOOHU ,lI %X\HU IDLOV WR

6HOOHU 6HOOHU PD\ RIIVHW DQ\ DPRXQWYV F
UHYHQXHV SXUVXDQW WR $UWLFOH 6L[ RI Wl
DIJDLQVW DQ\ IXWXUH DPRXQWYV LW PD\ RZH

, /I D FHQWUDOL]J]HG FDSDFLW\ PDUNHW GHYHORSV ZI
ZLOO KDYH H[FOXVLYH ULJKWV WR RIIHU ELG RU F
&RQWUDFW 4XDQWLW\ RI BURGXFW IRU HDFK GD\ RI
SURYLGHG WR %X\HU SXUVXDQW WR WKLV &RQILUP
PDUNHW DQG UHWDLQ DQG UHFHLYH DQ\ DQG DOO

6HOOHU DJUHHV WKDW WKH 8QLW LV VXEMHFW WR
6WDQGDUGY 1RQ $YDLODELOLW\ &KDUJHV DQG $Y
DV FRQW EKRSHDMWEHF WLRQ RI WKH &$,62 7DULII

3SDUWLHYV DJUHH WKDW DQ\ $YDLODELOLW\ ,QFHQWI
RI WKH 6HOOHU DQG IRU 6HOOHUYYVY DFFRXQW DQG
&KDUJHV DUH WKH UHVSRQVLELOLW\ RI WKH 6HOOH

Offset Rights

(LWKHU 3DUW\ PD\ RIITIVHW DQ\ DPRXQWYV RZLQJ WR LW I
FRVWYV UHLPEXUVHPHQW RU RWKHU SD\PHQWYV SXUVXD
$IJUHHPHQW DJDLQVW DQ\ IXWXUH DPRXQWV LW PD\ RZt}

ARTICLE 4 OTHER BUYER AND SELLER COVENANTS

6HOOHUYY DOG %X\HUYV 'XW\ WR 7DNH $FWLRQ WR $00O

Product
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%X\HU DQG 6HOOHU VKDOO WKURXJKRXW WKH 'HOLYHU
VKRZLQJ LQIRUPDWLR@\WRVEMHIGQEQ@ $SH8BQ®LPOO DSSO!
30DQV E H[HFXWH DQ\ DQG DOO GRFXPHQWV RU LQVYV
HQVXUH %X\HUfV ULJKW WR WKH XVH Rl WKH $JJUHJDW
EHQHILW RI %X\HU RU DQ\ VXEVHTXHQW SXUFKDVHU XQ
XSSO\ 30DQV WR EH ILOHG LQ FRQIRUPDQFH ZLWK WKI
J)LOLQJ *XLGH DQG WKH &$,62 7DULII ,I GXULQJ WKH 'H
FKDQJHV WR WKH LQIRUPDWLRQ LQFOXGHG LQ $SSHQGI
FRPPXQLFDWH VXFK FKDQJHV WR HDFK RWKHU SURPSW
QHJRWLDWH LQ JRRG IDLWK WR PDNH QHFHVVDU\ DPHQ
&RQILUPDWLRQ WR FRQIRUP WKLV 7UDQVDFWLRQ WR V3
RU GHFLVLRQV UHQGHUHG E\ WKH &38& )(5& &$,62 RU
$XWKRULW\ KDYLQJ MXULVGLFWLRQ WR DGPLQLVWHU &
PDLQWDLQ WKH EHQHILWYV RI WKH EDUJDLQ VWUXFN E\
(IHIHFWLYH 'DWH

6HOOHUYY SHSUHVHOWDWLROV :DUUDQWLHYV DQG &RYFE

D 6HOOHU UHSUHVHQWY ZDUUDQWY DQG FRYHQDQW)\
'HOLYHU\ 3HULRG

L 6HOOHU RZQV RU KDV WKH H[FOXVLYH ULJKW WR
&RQILUPDWLRQ IURP WKH 8QLW DQG VKDOO IXUC
RU RWKHU *RYHUQPHQWDO $XWKRULW\ ZLWK VXF
UHDVRQDEO\ EH UHTXHVWHG WR GHPRQVWUDWH
ULIJKW

LL 1R SRUWLRQ Rl WKH $JJUHJDWH &RQWUDFW 4XDC
HOOHU WR DQ\ WKLUG SDUW\ LQ RUGHU WR VDW
DOQDORJRXV REOLJDWLRQV LQ DQ\ &$,62 RU QRQ -
WKDQ SXUVXDQW WR DQ 505 &RQWUDFW EHWZHH(
BHOOHU RU WKH 8QLWYV RZQHU RU RSHUDWRU

LLL6HOOHU DQG WKH 8QLWYV 6& RZQHU DQG RSHUD
FRPSO\ ZLWK $SSOLFDEOH /DZV UHODWLQJ WR W

LY $ 6HOOHU VKDOO DQG VKDOO FDXVH WKH 8QLW
HYHQW ZLWKLQ RQH %XVLQHVV 'D\ RI WKH WLF
QRWLILFDWLRQ IURP WKH &$,62 QRWLI\ %X\HU L
GHVLJQDWHY DQ\ SRUWLRQ Rl WKH $JJUHJDWH &
&DSDFLW\ DQG % LQ WKH HYHQW WKH &$,62 PDN
BHOOHU VKDOO DQG VKDOO FDXVH WKH 8QLWT{V
GHVLJQDWLRQ E\ WKH &$,62 XQOHVV DQG XQWLO
VXFK GHVLJQDWLRQ

Y %X\HU VKDOO KDYH WKH H[FOXVLYH ULJKW WR RI
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4XDQWLW\ RU DQ\ SRUWLRQ WKHUHRI WR WKH &
6HOOHU VKDOO QRW DQG VKDOO FDXVH WKH 8QL
RI WKH $JJUHIJDWH &RQWUDFW 4XDQWLW\ WR WKI
DFFHSW DQ\ GHVLJQDWLRQ RI DQ\ SRUWLRQ WKH

7KH 8QLW LV FRQQHFWHG WR WKH &$,62 &RQWUR
&$,62 &RQWURO $UHD DQG LV XQGHU WKH FRQW !

YLL6HOOHU VKDOO DQG WKH 8QLWYV 6& RZQHU DQC

FRSO\ ZLWK $SSOLFDEOH /DZV UHODWLQJ WR WK

YLLL% X\HU VKDOO KDYH QR OLDELOLW\ IRU WKH IDLO.

E

Confidential

LI

[L

[LL

WKH 8QLWYJV 6& RZQHU RU RSHUDWRU WR FRPSC
SURYLVLRQV LQFOXGLQJ DQ\ SHQDOMQABNUFKDU.
RU WKH 8QLWYTV 6& RZQHU RU RSHUDWRU IRU V)

.| BHOOHU LV WKH RZQHU RI WKH 8QLW WKH DJJL
&DSDFLW\ $WWULEXWHV WKDW 6HOOHU KDV VROC
8QLW GRHV QRW H[FRIb G QRNR (8 QKD W 4RQ L W

BHOOHU KDV QRWLILHG WKH 6& Rl WKH 8QLW WKL
&RQWUDFW 4XDQWLW\ LQFOXGLQJ WKH DPRXQW
,QIOH[LEOH &DSDFLW\ WRLWKHJHMBARW DA\RSOLFD
RI HDFK 6KRZLQJ ORQWK WR %X\HU DQG WKH 6&
WKH 6XSSO\ 30DQV LQ DFFRUGDMEMERLWK WKH &
&RQILUPDWLRQ

BHOOHU KDV QRWLILHG WKH 6& Rl WKH 8QLW WKL
WKH 8QLWYTV 6& WR SURYLGH WR WKMN %X\HU DW
'D\V EHIRUH WKH LQLWLDO GHDGOLQH IRU HDFK ¢
DSSOLFDEOH ([SHFWHG &RQWUDFW 4XDQWLW\ RI
BKRZLQJ ORQWK LQFOXGLQJ WKH DPRXQW RI )OH
,QIOH[LEOH &DSDFLW\ WW KDK\H LH/[ WHRQBENH D/XEPLLFD
WKH 6XSSO\ 30DQ DVVRELDWHG ZLWK WKLV $JUH
SHULRG DQG

6HOOHU KDV QRWLILHG WKH 8QLWYIV 6& WKDW % X
VHW IRUWK LQ 6HFWLRQ DQG VXFK 6& LV REO
WKRWHFYHQXHV WR %X\HU DORQJ ZLWK DSSURSUL
VXSSRUWLQJ WKH DPRXQW RI WKRVH UHYHQXHYV

.| WKH 3DUWLHV KDYH GHVLJQDWHG )OH[LEOH &DSI
IROORZLQJ UHSUHVHQWDWLRQ DQG ZDUUDQW\ VKD
'"HOLY3HWLRG
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L ,1 BHOOHU LV WKH RZQHU RI WKH 8QLW WKH DJ
&DSDFLW\ $SWWULEXWHV WKDW 6HOOHU KDV VR(
WKH 8QLW DQG ZKLFK DUH HOLJLEOH WR VDWLYV
JOH[LEOH 5$5 GRHV QRW H[FHHG WKH 8QLW ()&

F 6HOOHU UHSUHVHQWY ZDUUDQWY DQG FRYHQDQW)\
&RQILUPDWLRQ (IIHFWLYH 'DWH DOO RI WKH LQIRU
%KHUHWR LV WUXH FRUUHFW DQG FRPSOHWH

G ,l WKH 3DUWLHV KDYH GHVLJQDWHG )OH[LEOH &DSTE
BHOOHU UHSUHVHQWY ZDUUDQWY DQG FRYHQDQW)\
&RQILUPDWLRQ (IITHFWLYH 'DWH WKH &$,62 KDV JL)\
VHW IRUWK RQ $SSHQGL[ % KHUHWR

ARTICLE 5 CONFIDENTIALITY

IRWZLWKVWDQGLQJ 6HFWLRQ WKRI 3DV QB VVWH U HH UMKIIP\M
PD\ GLVFORVH WKH $JJUHJDWH &RQWUDFW 4XDQWLW\ RU D
&RQWUDFW 4XDQWLW\ LQFOXGLQJ DQ\ DPRXQWYV RI JOH[LE(
WR WKH H[WHRQGBSSWKED EZQHFQ VB BWP R Q WWRWEM®W KR UL W\

&38& WKH &$,62 LQ RUGHU WR VXSSRUW LWV &RPSOLDQFH
PD\ GLVFORVH WKH WUDQVIHU Rl WKH $JJUHJDWH &RQWUDF
4XDQWLW\ DQG ([SHFW HEBY&RHOMUD¥ VD @XDBRX@WY Rl YOH[LE
DQG ,QIOH[LEOMR&D KB FHL\M\HR W HDBB0 GEDBROHHDFK 6KRZLQJ C
XQGHU WKLV 7UDQVDFWLRQ WR WKH 6& RI WKH 8QLW LQ RU
DFFXUDWH 6XSSO\ 30DQ@Y GLVEORRW KVEBIUWHBRVPDQG FRQG
$JUHHPHQW DQG DQ\ DQG DOO ZULWWHQ RU UHFRUGHG RU
GRFXPHQWV DQG PDWHULDOV IXUQLVKHG RU PDGH DYDLOT
FRQQHFWLRQ ZLWK WKLWQIHHP HYWOWBRWWRKH DREHIY %X\
,QGHSHQGHQW (YDOXDWRU PD\ GLVFORVH WKH WHUPV DQG
DQG DOO ZULWWHQ RU UHFRUGHG RU RUDO LQIRUPDWLRQ

IXUQLVKHG RU PDGH DRY WMKO-DE W HEW BBIDWWLQNVFRQQHEWLRQ
$JUHHPHQW WR WKH &$,62 WKH &38& DQG DOO GLYLVLRQV
&RPPLVVLRQ DQG SDUWLFLSDQWYV RI WKH 3URFXUHPHQW 5
' DQG ' SURYLGHRX @/IKDR®RWLQJ 3DUW\ VKDOO XV
HITRUWV WR OLPLW WR WKH H[WHQW SRVVLEOH WKH DELO
$XWKRULW\ &%$,62 RU 6& WR IXUWKHU GLVFORVH VXFK LQIF
%X\HU UHVHOOV D ONMKR U DIQ\HS R UMW LERQRMMUDEW 4XDQWLW\ W
%X\HU VKDOO EH SHUPLWWHG WR GLVFORVH WR WKH RWKH
LQIRUPDWLRQ QHFHVVDU\ WR HIIHFW VXFK UHVDOH WUDQV|

ARTICLE 6 HOLDBACK AND SUBSTITUTE CAPACITY
1R ODWHU WKDQ ILYH %XVLQHVV 'D\V EHIRUH WKH GHDG!

6KRZLQJ ZLWK UHVSHFW WR D SDUWLFXODU 6KRZLQJ ORQW/
OLVW RU FDXVH WKH 8QLWTTV 6& QRW WR OLVW D SRUWLRC(
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&RQWUDFW 4XDQWLW\ IRU VXFK 6KRZLQJ ORQWK RQ WKH 6X
&RQWUDFW 4XDQWLW\ WKDW LV WKH VXEMHFW RI VXFK D Ul
AXDQWLW\N SURYLGHG FRQMNWRIW®XOSRVHWIRIEARBWERQDWLQJ D
S3D\PHQW SXUVXDQW WR 6HFWLRQ DQG FDOFXODWLQJ DQ
RU 6HOOHU VKDOO RU VKDOO FDXVH WKH 8QLWTIV 6& W
WKLV $UWLFOH

ARTICLE 7 MARKET BASED RATE AUTHORITY

6HOOHU DJUHHV LQ DFFRUGDQMHRZIXWRQ (B& T2UHBGWHA RR% X\ H
D OHWWHU RI FRQFXUUHQFH LQ VXSSRUW RI DQ\ DIILUPDWL
FRQWUDFWXDO DUUDQJHPHQW GRHV QRW WUDQVIHU 2RZQH
I[IURP 6HOOHU WR %X\HU DV WKH WHUP *RZQHUVKLS RU FRQ'

&)5 T 6HOOHU DOVR DJUHHV WKDW LW ZLOO QRW LC
)(5& 2UGHU 1RV DQG FODLP WKDW WKLV FRQWUDFW X
RZQHUVKLS RU FRQWURO RI JHQHUDWLRQ FDSDFLW\ IURP 6

ARTICLE 8 COLLATERAL REQUIREMENTS

8.1 Counterparty Collateral Requirements

IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQV
&RXQWHKIDOWNSURYLGH WR DR GXOD) QODRWY LW K 6 & (
 QGHSHQGHQW $PRXQW DV ORQJ DV &RXQWHUSDUW\ RU
PDLQWDLQ &UHGLW 5DWLQRY RI3DMWQGHBYW IDRBRWRRG\
LI VXFK HQWLW\ LV UDWHG E\ WKE\ 5D RQI% IDHBFLHV
ORRG\TV LI VXFK HQWLW\ LV UDWHG E\ RQO\ RQH 5DWLC
,QGHSHQGHQW $PR X QW UWK\J IR XEAYREXODGWRG )LIW\
'ROODUV &RPPHQFLQJ DIWHU WKH ODVW GD\ Rl WKH
RI WKH '"HOLYHU\ 3HULRG DQG FRQWLQXLQJ WKURXJKR X
1RW IBRRK QW HUDS DUHM\X FH WKH )XOO J)ORDWLQJ ,QGHSHQG
SHUFHQW RI WKH VXP Rl WKH ORQWKO\ 3D\PHQWV |
GHILQHG EHORZ DQG DOO UHPDLQLQJ PRQWKV RI WKH
RI WKH IRUHJRLQJ FDOFXODWLRQ L HDFK ORQWKO\ 3L
WKH &RQWUDFW 4XDQWLW\ UDWKHU WKDQ WKH ([SHEW!
&XUUHQW ORQWK VKDOO EH WKH QH[W FDOHQGDU PRQYV
PDGHRU WKH SXUSRVHV RI FDOFXODWLQJ WKH &ROODW
3DUDJUDSK RI WKH &ROODWHUDO $QQH[ WKH )X0O0 )O
&RXQWHUSDUW)\ VKDOO EH DGGHG DMRGWKHE \[SBFWHIE $P
IURP WKH ([SRVXUH $PRXQW IRU &RXQWHUSDUW\

8.2Current Mark- To-Market Value

7KH SDUWLHV IXUWKHU DJUHH WKDW IRU WKH SXUSRVH
SHTXLUHPHQW SXUVXDQW WR 3DUDJUDSK RI WKH &RO
WBDUNHW 9DOXH IRU WKLV 7UDQVDFWLRQ LV GHHPHG V
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WKH H[SLUDWLRQ RI WKH "HOLYHU\ 3HULRG D OLTXLG F
&DSDFLW\ SURGXFW GHYHORSV ZKHUHLQ SULFH TXRWH
REWDLQHG WKH 3DUWLHV DJUHH WR DPHQG WKH &RQIL
IRU FDOFXODWLQJIJWBDOH B WUHIONKBOHEN WKLY 7UDQVDF)

8.3Credit Terms

7KH 3DUWLHV DJUHH WKDW WKH FUHGLW DQG FROODWFE
VKDOO JRYHUQ WKLV 7UDQVDFWLRQ SURYLGHG KRZHY
D 3DUW\V &ROODWHUDO 5HTXLUHPHQW SXUVXDQW WR
ZLWK UHVSHFW WR WKLV 7UDQVDFWLRQ RQO\ D LI &R»
WKHQ WKH DPRXQW RI ([SRVXUH IRU WKLV 7UDQVDFWLF

DQG E LQ QR HYHQW VKDOO 6&( EH UHTXLUHG WR
$PRXQW ZLWK &RXQWHUSDUW\

ARTICLE9 OTHER

9.1 Declaration of an Early Termination Date and Calculation of Settlement
Amounts

7KH 3IDUWLHVY VKDOO GHWHUPLQH WKH 6HWWOHPHQW $
DFFRUGDQFH ZLWK 6HFWLRQ RI WKH ODVWHU $JUHHF
WR WKLV 7TUDQVDFWLRQ RQO\ WKH IROORZLQJ ODQJXD
RI WKH ODVWHU $JUHHPHQW ZLWK DQ\ WHUPV ZKLFK D!
EHLQJ XVHG LQ WKH ODVWHU $JUHHPHQW ZLWK WKH GH
WKLV &RQILUPDWLRQ

3] %X\HU LV WKH 1RQ 'HIDXOWLQJ 3DUW\ DQG %X
LOQFXU SHQDOWLHV ILQHV RU FRVWV IURP WKH &:
*RYHUQPHQWDO $XWKRULW\ KDYLQJ MXULVGLFWL
WR LQFOXGH WKH DSSOLFDEOH &RQWUDFW 4XDQV
&RPSOLDQFH 6KRZLQJ GXH WR 6HOOHUTV (YHQW ¥
LQ JRRG IDLWK HVWLPDWH WKH DPRXQW RI WKR\
LQFOXGH WKLV HVWLPDWH LQ LWV GHWHUPLQDWL
VXEMHFW WR DFFRXQWLQJ WR 6HOOHU ZKHQ WKR
DVFHUWDLQHG ,I WKLY DFFRXQWLQJ HVWDEOLVK
WKH DFWXDO DPRXQW Rl SHQDOWLHV RU ILQHV ¢
BHOOHU WKH H[FHVV DPRXQW 7KH ULJKWV DQG R
GHWHUPLQLQJ DQG SD\LQJ DQ\ 6HWWOHPHQW $PF
3D\PHQW DQG DQ\ GLVSXWH UHVROXWLRQ SURYL
VKDOO VXUYLYH WKH WHUFL@Q® WKRQ R F REWV QXD
DIWHU WKRVH SHQDOWLHY RU ILQHV DUH ILQDOO!

[Remainder of Page Intentionally Left Blank]
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APPENDIX A
DEFINED TERMS

S3$JJUHIJDWH &RQWUDFW 4XDQWLW\" PHDQV WKH DJJUHJDWH
WKH 0:V VHW IRUWK LQ WIKH AMKDEHDAHO IHY &KHDAWDR RWHHG WR SU
IURP WKH 8QLW WKURXJKRXW WKH HQWLUH WHUP RI WKH 'H

S$JUHHPHQW KDV WKH PHDQLQJ VSHFLILHG LQ WKH LQWUR
&RQILUPDWLRQ

3QQXDO 6XSSO\ 30DQ°” KDV WKH PHDQLQJ VHW IRUWK LQ W

S3$SSOLFDE®GHDR¥WAKH &%$,62 7DULII DQG DOO FRQVWLWXWL
RUGLQDQFHYVY UXOHV UHJXODWLRQV LQWHUSUHWDWLRQV
ZULWV DQG RUGHUV RI DQ\ *RYHUQPHQWDO $XWKRULW\ WK
WKH 3URMHRW WXKHWHKUWRY RI WKLV $JUHHPHQW

S$YDLODELOLW\ ., QFHQWLYH 3D\PHQWYV" KDV WKH PHDQLQJ \

S$YDLODELOLW\ 6WDQGDUGV" KDV WKH PHDQLQJ VHW IRUW
3% X\HU" KDV WKH PHDQLQJ VSHFLILHG LQ WKH LQWURGXFW

3&%,62°" PHDQV WKH &DOLIRUQLD ,QGHSHQGHQW 6\VWHP 2SH
VXFFHVVRU HQWLW\ SHUIRUPLQJ WKH VDPH IXQFWLRQV

3&%$,.62 &ERQWURO $UHD” KDV WKH PHDQLQJ VHW IRUWK LQ W

3&%$,62 ERQWUROOHG *ULG® KDV WKH PHDQLQJ DV VHW IRUW

3&%,62 7DULII" PHDQV WKH &DOLIRUQLD ,QGHSHQGHQW 6\VW
%XVLQHVYVY 3UDFWLFH 0ODQXDOV %30V 2SHUDWLQJ $JUHHP
LOQFOXGLQJ WKH UXOHVY SURWRFROV SURFHGXUHV DQG VW
EH DPHQGHG RU PRGLILHG IURP WLPH WR WLPH DQG DSSUR

3&DSDFLW\ $SWWULEXWHV" PHDQV ZLWK UHVSHFW WR D 8QL
FDVH ZKLFK DUH DWWULEXWHG WR RU DVVRFLDWHG ZLWK V
'"HOLYHU\ BHULRG

D UHVRXUFH DGHTXDF\ DWWULEXWHY DV PD\ EH LGH
&38& &%$,62 RU RWKHU *RYHUQPHQWDO $XWKRULW
FDQ EH FRXQWHG WRZDUG 5%5
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E UHVRXUFH DGHTXDF\ DWWULEXWHV RU RWKHU ORFI
UHODWHG WR D /REFDO &DSDFLW\ $UHD DV PD\ EH L
E\ WKH &38& &%$,62 RU RWKHU *RYHUQPHQWDO $XW
MXULVGLFWLRQ DVVRFLDWHG ZLWK WKH SK\VLFDO
LOQWHUFRQQHFWLRQ RI WKH 8QLW ZLWKLQ WKH &$,
FRXQWHG WRZDUDBQIS /RFDO 5%$5

F RWKHU FXUUHQW RU IXWXUH GHILQHG FKDUDFWHUL
DFFRXQWLQJ FRQVWUXFWY KRZVRHYHU HQWLWOHC
FRQVWUXFW FRXQWHG WRZDUG DQ\ &RPSOLDQFH 2]

SURYLGHG WKDW QRWZLWKVWDQGLQJ WKH IRUHJRLQJ &DS
IOH[LEOH FDSDFLW\ UHVRXUFH DGHTXDF\ DWWULEXWHYV FK
DFFRXQWLQJ FRQVWUXFWY KRZVRHYHU HQWLWOHG DVVRFI

3 DSDFLW\ SURFXUHKBDYWVEKHFRBRQVY®RJ VHW IRUWK LQ WKH .

3&.5$ 7TRRO" PHDQV WKH &$,627V &XVWRPHU ,QWHUIDEH IRU
DSSOLFDWLRQ

S ROODWHUDO $QQH[" KDV WKH PHDQLQJ VSHFLILHG LQ WK
&RQILUPDWLRQ

S3&RPSOLDQFH 2EOLJDWLRQV™ PHDQV WKH 5%$5 DQG /RFDO 5%

3&RPSOLDQFH 6KRZLQJV® PHDQV WKH D /RFDO 5%$5 FRPSOL
VLPLODU RU VXFFHVVRU VKRZLQJV DQG E 5%$5 FRPSOLDQF
RU VXFFHVVRU VKRZLQJY LQ HDFK FDVH D ORDG VHUYLQJ
&38& DQG WR WKH H[WHQW DXWKRUL]JHG E\ WKH &38& WR
'"HFLVLRQV WR WKH &%,62 SXUVXDQW WR WKH &%$,62 7DULII
$XWKRULW\ KDYLQJ MXULVGLFWLRQ

3&RQILUPDWLRQ® KDV WKH PHDQLQJ VSHFLILHG LQ WKH LQV
&RQILUPDWLRQ

3&RQILUPDWLRQ (IIHFWLYH 'DWH"™ KDV WKH PHDQLQJ VSHFLI
WKLV &RQILUPDWLRQ

S&RQWUDFW 3ULFH™ PHDQV IRU DQ\ 6KRZLQJ ORQWK WKH S
7TDEOH LQ 6 HFWVYRRK 6KRZLQJ ORQWK

S&RQWUDFEFW 4XDQWLW\" PHDQV ZLWK UHVSHFW WR DQ\ SDL
'"HOLYHU\ 3HULRG WKH DPRXQW RI 3URGXFW DVVRFLDWHG .
WKH WDEOH LQKWHHKWELHRQOHU KDV DJUHHG WR SURYLGH WR
HDFK GD\ RI VXFK 6KRZLQJ ORQWK
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3@ RYHU 6KHHW KDV WKH PHDQLQJ VSHFLILHG LQ WKH LQW|L
&RQILUPDWLRQ

3830 &DSDFLW\” KDV WKH PHDQLQJ VHW IRUWK LQ WKH &$,6
3&38& PHDQV WKH &DOLIRUQLD 3XEOLF 8WLOLWLHV &RPPL\

3&38& 'HFLVLRQV® PHDQV &38& 'HFLVLRQV

DQG DQ\ RWKHU H[LVWLQJ RU VXEVHTXHC
UHVROXWLRQV RU UXOLQJYV UHODWHG WR UHVRXUFH DGHT
&38& )LOLQJ *XLGH LQ HDFK FDVH DV PD\ EH DPHQGHG IUR

3&38& )LOLQJ *XLGH™ LV WKH GRFXPHQW LVVXHG DQQXDOO\
JXLGHOLQHYV UHTXLUHPHQWY DQG LQVWUXFWLRQV IRU ORLE
FRPSOLDQFH ZLWK WKH &38&fV UHVRXUFH DGHTXDF\ SURJU

3& XUUHQWBIDUNHW SDOXWKH PHDQLQJ VSHFLILHG LQ 6HFWL]|

$'HOLYHU\ 3BHULRG® KDV WKH PHDRLQJ VSHFLILHG LQ 6HFWL

3((,” KDV WKH PHDQLQJ VSHFLILHG LQ WKH LQWURGXFWRU\

3((, $JUHHPHQW KDV WKH PHDQLQJ VSHFLILHG LQ WKH LQW
&RQILUPDWLRQ

3([SHEWHG &8RQWUDFW 4XDQWLW\" PHDQV ZLWK UHVSHFW W
ORQWK RI WKH "HOLYHU\ 3BHULRG WKH &RQWUDFW 4XDQWLW
6KRZLQJ ORQWK LQFOXGLQJ WKH DPRXQW RI &RQWUDFW 4X
HOHFWHG WR SURYLGH 6 XEVWLWXWH &DSDFLW\ IRU VXFK G
UHGXFWLRQV WR &RQWUDFW 4XDQWLW\ IRU VXFK GD\ DV V&
ZKLFK 6HOOHU KDV QRW HOHFWHG WR SURYLGH 6XEVWLW X!

$*RRG 8WLOLW\ BUDFWLFH" KDV WKH PHDQLQJ VHW IRUWK L

S*RYHUQPHQWDO $XWKRULW\" PHDQV DQ\ D IHGHUDO VWI
JRYHUQPHQW E JRYHUQPHQWDO UHJXODWRU\ RU DGPLQL
DXWKRULW\ ODZIXOO\ HIHUFLVLQJ RU HQWLWOHG WR H[HUF
MXGLFLDO OHJLVODWLYH SROLFH UHJXODWRU\ RU WD[LQ
JRYHUQPHQWDO WULEXQDO

5., QGHSHQGHQW (YDOXDWRU™ KDV WKH PHDQLQJ VHW IRUWK

3/RFDO &DSDFLW\ $UHD” KDV WKH PHDQLQJ VHW IRUWK LQ V

3/REDO 5%$5°" PHDQV WKH ORFDO UHVRXUFH DGHTXDF\ UHTXL
VHUYLQJ HQWLWLHV E\ WKH &38& SXUVXDQW WR WKH &38&
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WKH &%$,62 7DULII RU E\ DQ\ RWKHU *RYHUQPHQWDO $XWKR
5$5 PD\ DOVR EH NQRZQ DV ORFDO DUHD UHOLDELOLW\ OR
DGHTXDF\ SURFXUHPHQW UHTXLUHPHQWY RU ORFDO FDSDF
SURFHHGLQJV RU OHJLVODWLYH DFWLRQV

SODVWHU $JUHHPHQW KDV WKH PHDQLQJ VSHFLILHG LQ WK
&RQILUPDWLRQ

SORQWKO\ 3ID\PHQW" KDV WKH PHDQLQJ VSHFLILHG LQ 6HFW

SORQOWKO\N 6XSSO\ 30DQ" KDVWIKH SPHBORYIZQULVIHW IRUWK LQ

30: " PHDQV PHJDZDWW RU NLORZDWWY RI DOWHUQDW
JHQHUDWLQJ FDSDFLW\

31HW 4XDOLI\LQJ &DSDFLW\" KDV WKH PHDQLQJ VHW IRUWK

31RQ $YDLODELOLW\ &KDUJHV™ KDV WKH PHDQLQJ VHW IRUW

S1IRUWK” PHDQV QRUWK RI 3DWK

32XWDJH 6FKHGXOH”™ KDV WKH PHDQLQJ VSHFLILHG LQ $UWL

33DWK ~ KDV WKH PHDQLQJ VHW IRUWK LQ WKH &%$,62 7DUL

330DQQHG 2XWDJH  PHDQV DQ $SSURYHG ODLQWHQDQFH 2>
7DULII EXW GRHV QRW LQFOXGH D 5$ ODLQWHQDQFH 2XWD
WKH &$,62 7DULII D 6KRUW 1RWLFH 2SSRUWXQLW)\ 5% 0DLQ
WKH &$,62 7DULII RU DQ 211 3HDN 2SSRUWXQLW\ 5% ODLQWF
WKH &$,62 7DULII

33BGXFW” PHDQV WKH &DSD F LVWQ\FEOWORUNRAEDS/HHFY VR WRR 8Q% W
&RQWUDFWYV IRU WKH 8QLW RU LWV VXFFHVVRU &DSDFLW\
VXFFHVVRU DQG 58& $YDLODELOLW\ 3D\ PHQWYV RU LWV VX

D 3URGXFW GRHV QRW LQFOXGH DQ\ ULJKW WR WKH |
WKH 8QLW

E DQ\ FKDQJH E\ WKH &%$,62 &38& RU RWKHU *RYHUQF
GHILQHVY QHZ RU UH GHILQHV H[LVWLQJ /RFDO &DSDFL
GHFUHDVH RU LQFUHDVH LQ WKH DPRXQW RI &DSDFLW
&DSDFLW\ $UHD SURYLGHG KHUHXQGHU ZLOO QRW UHV
SXUVXDQW WR WKLV 7UDQVDFWLRQ DQG

F WKH SDUWLHYVY DJUHH WKDW XQGHU WKLV &RQILUPI
*RYHUQPHQWDO $XWKRULW\ GHILQHYVY QHZ RU UH GHILC
$UHDV ZKHUHE\ WKH 8QLW VXEVHTXHQWO\ TXDOLILHV
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SURGXFW VKDOO LQFOXGH DOO &DSDFLW\ $WWULEXWH
$UHD

356$5°" PHDQV WKH UHVRXUFH DGHTXDF\ UHTXLUHPHQWYV HVYV
E\ WKH &38& SXUVXDQW WR WKH &38& 'HFLVLRQV WKH &%$,6
RU E\ DQ\ RWKHU *RYHUQPHQWDO $XWKRULW\ KDYLQJ MXUL

S5HSODFHPHQW &DSDFLW\" KDV WKH PHDQLQJ VSHFLILHG L«

S5HSODFHPHQW &DSDFLW)\ 3ULFH" PHDQV WKH PDUNHW SULT
$WWULEXWHY UHDVRQDEO\ HTXLYDOHQW WR WKH TXDQWLW
WKLV &RQILUPDWLRQ DV GHWHUPLQHG LQ WKH PDQQHU XS
XQGHU 6HFWLRQ E RI WKH ODVWHU $JUHHPHQW )RU SX
&RQILUPDWLRQ WKH 35HSODFHPHQW &DSDFLW)\ 3ULFH" VKD
3ULFH DV GHILQHG LQ 6HFWLRQ RI WKH ODVWHU $JUHH

SbHSODFHPHQW 2EOLJDWLRQ" KDV WKH PHDQLQJ VSHFLILHC

S5HSODFHPHQW 8QLW" PHDQV D JHQHUDWLQJ XQLW PHHWLQ
BHFWLRQ

S5HVROG 3URGXFW"™ KDV WKH PHDQLQJ VSHFLILHG LQ 6HFWI

S5HVRXUFH &DWHJRU\" VKDOO EH DV GHVFWMEN&FIKQ WKH DC
PD\ EH PRGLILHG DPHQGHG VXSSOHPHQWHG RU XSGDWHG

3505 &EROQWUDFWV"™ KDV WKH PHDQLQJ VHW IRUWK LQ WKH &S5

3568& $YDLODELOLW\ 3D\PHQW" KDV WKH PHDQLQJ VHW IRUW

36& KDV WKH PHDQLQJ VHW IRUWK LQ WKH &%$,62 7DULII

36& SHSODFHPHQW &DSDFLW\" KDV WKH PHDQLQJ VHW IRUW

S6HOOHU" KDV WKH PHDQLQJ VSHFLILHG LQ WKH LQWURGXF

S6KRZLQJ ORQWK”™ VKDOO EH WKH FDOHQGDU PRQWK RI WKF
RI WKH &RPSOLDQFH 6KRZLQJ DV VHW IRUWK LQ WKH &38&
&$,62 7DULII )RU LOOXVWUDWLYH SXUSRVHV RQO\ SXUVXI
'"HFLVLRQV LQ HIIHFW DV RI WKH &RQILUPDWLRQ (IITHFWLYH
6KRZLQJ PDGH LQ -XQH LV IRU WKH 6KRZLQJ ORQWK Rl $XJX

S6RXWK”™ PHDQV VRXWK RI 3DWK

S6XEVWLWXWH &DSDFLW\" PHDQV UHSODFHPHQW 3URGXFW .
%X\HU LQ DFFRUGDQFH ZLWK WKH WHUPV RI 6HFWLRQ

36 XSSO\ 30DQ" KDV WKH PHDQLQJ VHW IRUWK LQ WKH &%,62
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37HUP” KDV WKH PHDQLQJ VBHFLILHG LQ 6HFWLRQ

38QLW° VKDOO PHDQ WKH JHQHUDWLRQROWIHVOY GRVFULEHC
SHSODFHPHQW 8QLWYV |IURP ZKLFK 3URGXFW LV SURYLGHG

S8QLW 14&" PHDQV WKH 1HW 4XDOLI\LQJ &DSDFLW\ VHW E\ V
8QLW 7KH 3DUWLHV DJUHH WKDW LI WKH &%$,62 DGMXVWYV \
DIWHU WKH &RQILUPDWLRQ (I ITHFWLYH 'DWH WKDW IRU WKH
HITHFWLYH WKH 8QLW 14& VKDOO EH GHHPHG WKH OHVVHU
&RQILUPDWLRQ (IITHFWLYH 'DWH RU LL WKH &%$,62 DGMXVW

ADDITIONAL DEFINED TERMS

7R WKH H[WBQUWULKY W DMWKHVHOHFWHG )OH[LEOH &DSDFLW\
IROORZLQJ GHILQLWLRQV WKIHOPR B KKWELROQ.GH G JL Q HO L 8 KWRL R
DSSURSULDWH RU LQ DG/GIMWVLROVWKR @/ MK G DIERY W LRIQWQHG

3$JJUHIJDWH &RQWUDFW 4XDQWLW\" PHDQV WKH DJJUHJDWH
WKH 0:V VHW IRUWK LQ WHKH AWKDEHDMHO IHQY 6<KHDAWDRRWHHG WR S U/
I[URP WKH 8QLW WKURXJKRXW WKH BQUW®W IAKH MKHIUPFR X /KW 'H
SURGXFW ZKLFK LV )OH[LEOH &DSDFLW\ LQ DQ DPRXQW HTX
LQ 6HFWLBQO 3URGXFW LGHQWL,QHXH[LKCEOHFAMOROF LW\ H[FH!
HIWHQW LGHQWLILHG DV )OH[LEOH &DSDFLW\ LQ 6HFWLRQ

3&DSDFLW\ $SWWULEXWHV" PHDQV ZLWK UHVSHFW WR D 8QL
FDVH ZKLFK DUH DWWULEXWHG WR RU DVVRFLDWHG ZLWK V
'"HOLYHU\ BHULRG

D UHVRXUFH DGHTXDF\ DWWULEXWHY DV PD\ EH LGH
&38& &%$,62 RU RWKHU *RYHUQPHQWDO $XWKRULW
FDQ EH FRXQWHG WRZDUG 5%5

E UHVRXUFH DGHTXDF\ DWWULEXWHY RU RWKHU ORFI
UHODWHG WR D /RFDO &DSDFLW\ $UHD DV PD\ EH L
E\ WKH &38& &%$,62 RU RWKHU *RYHUQPHQWDO $XW
MXULVGLFWLRQ DVVRFLDWHG ZLWK WKH SK\VLFDO
LOQWHUFRQQHFWLRQ RI WKH 8QLW ZLWKLQ WKH &$,
FRXQWHG WRZDUG D /RFDO 5$5

F RWKHU FXUUHQW RU IXWXUH GHILQHG FKDUDFWHUL
DFFRXQWLQJ FRQVWUXFWY KRZVRHYHU HQWLWOHC
FRQVWUXFW FRXQWHG WRZDUG DQ\ &RPSOLDQFH 2]
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G IOH[LEOH FDSDFLW\ UHVRXUFH DGHTXDF\ DWWULE X
ZLWKRXW OLPLWDWLRQ WKH DPRXQW RI 8QLW ()& |
()& DV PD\ EH LGHQWLILHG IURP WLPH WR WLPH E\
RWKHU *RYHUQPHQWDO $XWKRULW\ KDYLQJ MXULV
WRZDUG )OH[LEOH 5%$5

S3&RPSOLDQFH 2EOLJDWLRQV™ PHDQV WKH 5%$5 /RFDO 5%$5 DC

S3&RPSOLDQFH 6KRZLQJV® PHDQV WKH D /RFDO 5%$5 FRPSOL
VLPLODU RU VXFFHVVRU VKRZLQJV E 5%$5 FRPSOLDQFH R
VXFFHVVRU VKRZLQJV DQG F )OH[LEOH 5%$5 FRPSOLDQFH
VXFFHVVRU VKRZLQJV LQ HDFK FDVH D ORDG VHUYLQJ HC
DQRG WR WKH H[WHQW DXWKRUL]JHG E\ WKH &38& WR Wtk
'"HFLVLRQV WR WKH &%$,62 SXUVXDQW WR WKH &%$,62 7DULII
KDYLQJ MXULVGLFWLRQ

S&ROWUDEW 4XDQWLW\" PHDQV ZLWK UHVSHFW WR DQ\ SDU
SHULRG WKH DPRXQW RI 3URGXFW DVVRFLDWHG ZLWK WKH
6HFWLRQ ZKLFK 6HOOHU KDV DJUHHG WR SURYLGH WR %
6KRZLQJ ORQWK DQG ZKLFK LQFOXGHV 3URGXFW ZKLFK LY\
HTXDO WR WKH DPRXQW LGHQWLILHG LQ 6HFWLRQ $0
,QIOH[LEOH &DSDFLW\ HIFHSW WR WKH H[WHQW LGHQWLILH

3)OH[LEOH &DSDFLW\" PHDQV ZLWK UHVSHFW WR DQ\ SDUW
SHULRG WKH QXPEHU RI 0:V RI SURGXFW AKHWK BRBW K HIQ RADK
DJUHHG WR SURYLGH WR %X\HU IURP WKH 8QLW DV SDUW R
VXFK 6KRZLQJ ORQWK DQG ZKLFK VXFK 0:V Rl SURGXFW DUF
HQWLW\fV )OH[LEOH 5%$5 DQG ZKLFK VXFK 0:V Rl 3URGXFW
8QLW WKDW DUH SDUW RI WKH 8QLW ()&

3)OH[LEOH 5%$5° PHDQV WKH IOH[LEOH FDSDFLW\ UHTXLUHP
HQWLWLHV E\ WKH &38& SXUVXDQW WR WKH &38& 'HFLVLRQ'
7DULIl RU E\ DQ\ RWKHU *RYHUQPHQWDO $XWKRULW\ KDYL
ELQGLQJ DGYLVRU\ VKRZLQJV ZKLFK D ORDG VHUYLQJ HQW
FDSDFLW\

3, QIOH[LEOH &DSDFLW\" PHDQV ZLWK UHVSHFW WR DQ\ SDU
SHULRG WKH QXPEHU RI 0:V RI SBURGXFW VHW IRUWK LQ V
QXPEHU RI 0:V RI 3URGXFW VHW IRUWK LQ WKH WDEOH LQ 6
SURYLGH WR %X\HU IURP WKH 8QLW DV SDUW RI WKH &RQ
6KRZLQJ ORQWK DQG ZKLFK VXFK 0:V RI 3URGXFW DUH QRW
HQWLW\YV JOH[LEOH 5%$5 DQG ZKLFK DUH 3URGXFW DVVRFLELC
RI RU RXWVLGH WKH 8QLW ()& ,QIOH[LEOH &DSDFLW\ LV D(

SBURGXFW" PHDQV WKH &DSDFLW\ $SWWULEXWHYV RI WKH 8QL

D 3URGXFW GRHV QRW LQFOXGH DQ\ ULJKW WR WKH H
8QLW
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E DQ\ FKDQJH E\ WKH &$,62 &38& RU RWKHU *RYHUQP
QHZ RU UH GHILQHV H[LVWLQJ /RFDO &DSDFLW\ $UHD
LQFUHDVH LQ WKH DPRXQW Rl &DSDFLW\ $WWULEXWH\
SURYLGHG KHUHXQGHU ZLOO QRW UHVXOW LQ D FKDQJ
7UDQVDFWLRQ

F DQ\ FKDQJH E\ WKH &%$,62 &38& RU RWKHU *RYHUQP¢
QHZ RMBHILQHV H[LVWLQJ )OH[LEOH 5$5 &DSDFLW\ $WW
5$5 RU DWWULEXWHYV RI WKH 8QLW UHODWHG WR )OHJ[L
LQFUHDVH LQ WKH DPRXQW RI &DSDFLW\ $WWULEXWH V
KHUHXQGHU ZLOO QRW UHVXOW LQ D FKDQJH LQ SD\PHQ

G WKH 3DUWLHV DJUHH WKDW XQGHU WKLV &RQILUPL
*RYHUQPHQWDO $XWKRULW\ GHILQHYVY QHZ RU UH GHILQ
ZKHUHE\ WKH 8QLW VXEVHTXHQWO\ TXDOLILHV IRU D /
VKDOO LQFOXGH DOO &DSDFLW\ $SWWULEXWHV UHODWH

H WKH 3DUWLHV DJUHH WKDW XQGHU WKLV &RQILUPI
*RYHUQPHQWDO $XWKRULW\ GHILQHYVY QHZ RU UH GHILQ!
$SWWULEXWHYVY UHODWHG WR )OH[LEOH 5$5 RU DWWULEX
ZKHUHE\ WKH 8QLW RU D SRUWLRQ RI WKH 8QLW ZKLFK
JOH[LEOH 5%$5 VXEVHTXHQWO\ TXDOLILHV WR VDWLVI\
LQFOXGH DOO &DSDFLW\ $WWULEXWHV RI WKH 8QLW UF
&DSDFLW\ $SWWULEXWHYV UHODWHG WR )OH[LEOH 5%$5 ZL
ZKLFK SUHYLRXVO\ ZDV QRW DEOH WR VDWLVI\ )OH[LEO

38QLW ()& PHDQV WKH HIIHFWLYH IOH[LEOH FDSDFLW\ LQ
FRXQWLQJ FRQYHQWLRQV VHW IRUWK LQ WKH &38& 'HFLVL
PD\ EH XVHG WR VDWLVI\ D ORDG VHUYLQJ HQWLW\TV )OHJL
HITHFWLYH IOH[LEOH FDSDFLW\ RI WKH 8QLW LV DGMXVWHG
&RQILUPDWLRQ (IIHFWLYH 'DWH WKHQ IRU WKH SHULRG LQ
8QLW ()& VKDOO EH GHHPHG WKH OHVVHU RI L WKH 8QLW
'DWH RU LL WKH HIIHFWLYH IOH[LEOH FDSDFLW\ RI WKH 8C
'"HFLVLRQV
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APPENDIX B
UNIT INFORMATION

IDPH +,*+ '(6(57 32:(5 352-(&7 $**5(*$7(

&%$,62 SHVRXUFH ," +,'657B B81,76

8QLW 14& DV RI WKH &RQILUPDWILRQ (IIHFWLYH 'DWH

8QLW ()& DV Rl WKH &RQILUPDWLRQ (IIHFWLYH 'DWH

5HVRXUFH 7\SH 7KHUPDO

5HVRXUFH &DWHJRU\ RU

8QLW ()& &DWHJIRU\ RU

3DWK 1IRUWK BRXWK RU 1RQH BRXWK

IRFDO &DSDFLW\ $UHD LI DQ\ DV RI &RQILUPDWLRQ (IIHFW
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APPENDIX C
SUPPLY PLAN INFORMATION

%HQHILWWLQJ ORDG #&UYLQJ HQWLW)\ 6&
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APPENDIX D
SUBSEQUENT SALE INFORMATION

9ROXPH LQ O: BBBBBBBBBBBB
6XEVHTXHQW 6DOH GHOLYHU\ SHULRG BBBBBBBB
$PRXQW RI ,QIOH[LEOH &DSDFLW\ LQFOXGHG LQ 9ROXPH BE

1HZ % HQHILWWLQJ ORDG VHUYLQJ HQWLW\ 6& LGHQWLILFDV

Confidential

Power Contracts Executed by the CEO



Appendix A
Bilateral Import Capability Transfer (By or Sell)

MASTER POWER PURCHASE AND SALE AGREEMENT
CONFIRMATION LETTER
BETWEEN
SILICON VALLEY CLEAN ENERGY AUTHORITY
AND
SOUTHERN CALIFORNIA EDISON COMPANY

This Confirmation Letter includingd OO DS SHQ G CérifirmhatioH U HF\WR I LSUPV WKH
Transaction betweeBouthern California Edison Company % X \ H U ‘SiliédQ \Glley

Clean Energy Authority 36 HO GHHDUFK L Q G L Pary'’X D Q G \WR Y RaMtigksH U WKH 3
dated as of April 25, 2019W Kdnfirmation Effective Daté LQ ZKLFK 6HOOHU DJUF
provide to Buyer the right to the Product, as such term is defined in this Confirmation, in

the amounts described in this Confirmatidihis Transaction is governed by the Edison

ElectriF ,QVWHEBN X WBIVWHU 3RZHU 3XUFKDVH DQG 6DOH $JUHHPI
effective as ofFebruary 7, 201,8&long with the Cover Sheet, any amendments and annexes

W KHUH WaRterWdfddmerit DQG LQFOXGLQJ WKH ((, &ROODWHUDC
Agreement along with the Paragraph 10 to the Collateral Annex between the Parties (such
3DUDJUDSK DQG WKH &ROODWHUDO $QQH[Calat¢talUHIHUUHG
Annex WKH ODVWHU $JUHHPHQW DQG WKHNelgmRfer@dwWHUDO $Q
DV WEIKgfeement The EEI Agreement and this Confirmation shall be collectively
UHIHUUHG W RAH#reehent Q &M\S MWKBIOSL]HG WHUPV XVHG EXW QRW
this Confirmation have the meanings ascribed to them inEh@&&eement, or th€EAISO

Tariff (defined herein below)To the extent this Confirmation is inconsistent with any

provision of the EEI Agreement, this Confirmation shall govern the rights and obligations

of the Parties hereunder.

ARTICLE 1. TRANSACTION TERMS

1.1 Product; Elections

Buyer: Southern California Edison Company
Seller: Silicon Valley Clean Energy Authority

Product: Any SHPDLQLQJ ,PSRUW &DSDELOLW\ WKH 23URG
at the Delivery Point to another Load Serving Entity
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1.3

1.4

15

1.6

Appendix A
Bilateral Import Capability Transfer (By or Sell)

Delivery of Product

Seller shall sell and deliver to Buyer, and Buyer shall receive and purchase from
Seller, the Producat the Delivery Poinin the amount of the applicable Contract
Quantity for each day of each month of the Delivery Period.

Delivery Period and Term

@) Delivery Period The Delivery Period shatie: | I through
I inclusive, unless terminated earlier in accordance with
the terms of this Agreement.

(b) Term The Term of this Transaction shall commence upon the
Confirmation Effective Date anghall continue until the later of (i) the
HISLUDWLRQ RI WKH "HOLYHU\ 3HULRG RU LL WKH
under this Confirmation have been satisfi€dis Confirmation shall be
effective and binding as of the Confirmation Effective Date.

Delivery Point

The Delivery Point shall be the CAISO Branch Group corresponding to the

Contract Quantity

The Contract Quantity for each day of each applicdbdatract Month is as
follows:

Contract Quantity (MWs for each day of sud Contract Month)

Month 2019

The Contract Price means, for any Contract Month, the price specified in the
Contract Price table as set forth below.

Contract Price

CONTRACT PRICE TABLE

Contract Price
($/kW-month)

Month, Year
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