O CLEAN ENERGY

Tina Walia, Chair
City of Saratoga

George Tyson, Vice Chair
Town of Los Altos Hills

Elliot Scozzola
City of Campbell

Sheila Mohan
City of Cupertino

Zach Hilton
City of Gilroy

Sally Meadows
City of Los Altos

Rob Rennie
Town of Los Gatos

Evelyn Chua
City of Milpitas

Bryan Mekechuk
City of Monte Sereno

Yvonne Martinez Beltran
City of Morgan Hill

Pat Showalter
City of Mountain View

Larry Klein
City of Sunnyvale

Otto Lee
County of Santa Clara

svcleanenergy.org

333 W El Camino Real
Suite 330
Sunnyvale, CA 94087

Silicon Valley Clean Energy Authority
Board of Directors Meeting
Wednesday, April 10, 2024

7:00 pm

Cupertino Community Hall
10350 Torre Avenue
Cupertino, CA

Administrative Conference Room, Gilroy City Hall
7351 Rosanna St.
Gilroy, CA 95020

1101 Sunset Dr.
Broomfield, CO 80020

Teleconference Meeting
Webinar:
https://cityofcupertino.zoom.us/j/91281015012

Telephone (Audio Only):
US: +1 669-900-6833
Webinar ID: 912 8101 5012

Members of the public may also attend this meeting in person, or observe this
meeting electronically by accessing the meeting via instructions above. Public
Comments can be sent in advance of the meeting via email up to three hours
before the meeting begins to Board Clerk Andrea Pizano at
Andrea.Pizano@svcleanenergy.org and will be distributed to the Board of
Directors. The public will also have an opportunity to provide comments during
the meeting. Members of the public participating remotely and using Zoom may
comment during public comment or the applicable agenda item by using the Raise
Hand feature and you will be recognized by the Chair. Those using the telephone
(audio only) feature should press star 9 on your phones to initiate the “Raise
Hand” function in Zoom. You will then be announced, unmuted, and your time to
speak will begin.

The public may provide comments on any matter listed on the Agenda. Speakers
are customarily limited to 3 minutes each, however, the Board Chair may increase
or decrease the time allotted to each speaker based on the number of speakers,
the length of the agenda and the complexity of the subject matter. Speaking time
will not be decreased to less than one minute.

If you are an individual with a disability and need a reasonable modification or
accommodation pursuant to the Americans with Disabilities Act ("TADA") please
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contact Board Clerk Andrea Pizano at Andrea.Pizano@svcleanenergy.org prior to
the meeting for assistance.

AGENDA

Call to Order

Roll Call

Public Comment on Matters Not Listed on the Agenda

The public may provide comments on any matter not listed on the Agenda provided
that it is within the subject matter jurisdiction of SVCE. Speakers are customarily
limited to 3 minutes each, however, the Board Chair may increase or decrease the
time allotted to each speaker based on the number of speakers, the length of the
agenda and the complexity of the subject matter. Speaking time will not be decreased
to less than one minute.

Consent Calendar (Action)

1a) Approve Minutes of the March 13, 2024, Board of Directors Meeting
1b) Receive February 2024 Treasurer Report

1c) Adopt Resolution Approving Amended Conflict of Interest Code to Amend
Two Position Titles and Add Position of Director of Regulatory, Policy and
Planning

1d) Authorize the Chief Executive Officer to Execute a Three-Year
Agreement with Bellawatt for the SVCE eHub, Online Customer
Resource Center for a Total Not-to-Exceed $667,500

le) Authorize the Chief Executive Officer to Execute Agreement Amendment
with ev.energy for GridShift: EV Charging Program to Add $250,000 For
an Additional One-Year Term

1f) Approve Resolution Authorizing the Chief Executive Officer to Execute
Master Agreement with Dynasty Power Inc. to Enable the Execution of
Energy Transactions

1g) Receive Update on the California Electric Vehicle Infrastructure Project
1.0 (CALeVIP) Program Budget Reallocation

1h) Receive Updates to Street Light (SL) and Traffic Control (TC) Rate
Components

1i) California Community Power Report
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Tina Walia, Chair 1j) Additional Committee Reports
City of Saratoga

Reqular Calendar

George Tyson, Vice Chair

Town of Los Altos Hills 2) CEO Report (Discussion)
Elliot Scozzola 3) Study Session: Decarbonization Programs and Policy Overview of
City of Campbell Residential Electric Vehicles and Charging (Discussion)

Sheila Mohan 4) Study Session: Update on Load Forecasting Efforts (Discussion)

Clty of Cupertino 5) Building Electrification Policy Update (Informational)

Zach Hilton
City of Gilroy Board Member Announcements and Direction on Future Agenda Items

Sally Meadows
City of Los Altos

Rob Rennie Adjourn
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SILICON VALLEY
CLEAN ENERGY

Revised: February 7, 2024
SVCE
GLOSSARY OF TERMS

BTM - Behind the Meter - Customer-sited resources which connect to the distribution system on the customer’s
side of the utility’s meter. See also “"DER".

C&I - Commercial and Industrial - Business customers

CAISO - California Independent System Operator — a non-profit independent system operator that oversees
the operation of the California bulk electric power system, transmission lines and electricity market generated and
transmitted by its members (~80% of California’s electric flow). Its stated mission is to “operate the grid reliably
and efficiently, provide fair and open transmission access, promote environmental stewardship and facilitate
effective markets and promote infrastructure development. CAISO is regulated by FERC and governed by a five-
member governing board appointed by the governor.

CALCCA - California Community Choice Association — Association made up of Community Choice Aggregation
(CCA) groups which represents the interests of California’s community choice electricity providers.

CARB - California Air Resources Board - The CARB is charged with protecting the public from the harmful effects
of air pollution and developing programs and actions to fight climate change in California.

CARE - California Alternate Rates for Energy Program - A monthly discount of 20% or more on gas and
electricity. Participants qualify through income guidelines or if enrolled in certain public assistance programs.

CEC - California Energy Commission

CCCFA - California Community Choice Financing Authority - The California Community Choice Financing
Authority (CCCFA) was established in 2021 with the goal to reduce the cost of power purchases for member
community choice aggregators (CCAs) through pre-payment structures. The founding members of CCCFA include
Central Coast Community Energy, East Bay Community Energy, Marin Clean Energy, and Silicon Valley Clean
Energy. CCCFA is a Joint Powers Authority which can help member CCAs save up to 10% or more on power purchase
agreements, helping reduce costs for ratepayers and increase available funding for local programs.

CC Power - California Community Power - California Community Power is a Joint Powers Agency comprised of
nine CCAs. CC Power allows its member CCAs to combine their buying power to procure new, cost-effective clean
energy and reliability resources to continue advancing local and state climate goals.

CP - Compliance Period = Time period to become RPS compliant, set by the CPUC (California Public Utilities
Commission)

DA - Direct Access - An option that allows eligible customers to purchase their electricity directly from third party
providers known as Electric Service Providers (ESP).

Demand - The rate at which electric energy is delivered to or by a system or part of a system, generally expressed
in kilowatts (kW), megawatts (MW), or gigawatts (GW), at a given instant or averaged over any designated interval
of time. Demand should not be confused with Load or Energy.

DR - Demand Response - An opportunity for consumers to play a significant role in the operation of the electric
grid by reducing or shifting their electricity usage during peak periods in response to time-based rates or other forms
of financial incentives.
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DER - Distributed Energy Resource - A small-scale unit of power generation that operates locally and is
connected to a larger power grid at the distribution level.

Distribution - The delivery of electricity to the retail customer’s home or business through low voltage distribution
lines.

eHub - SVCE’s online customer resource center with the latest information on electric vehicles, home electrification,
and solar and battery storage.

ERRA - Energy Resource Recovery Account - ERRA proceedings are used to determine fuel and purchased
power costs which can be recovered in rates. The utilities do not earn a rate of return on these costs, and only
recover actual costs. The costs are forecast for the year ahead. If the actual costs are lower than forecast, then the
utility gives money back, and vice versa.

ESP - Energy Service Provider - An energy entity that provides service to a retail or end-use customer.

FERC - Federal Energy Regulatory Commission - Independent federal agency that regulates the interstate
transmission of electricity, natural gas and oil. The CAISO is subject to FERC jurisdiction.

GHG - Greenhouse gas — water vapor, carbon dioxide, tropospheric ozone, nitrous oxide, methane, and
chlorofluorocarbons (CFCs). A gas that causes the atmosphere to trap heat radiating from the earth. The most

common GHG is Carbon Dioxide, though Methane and others have this effect as well.

GWh - Gigawatt-hour - The unit of energy equal to that expended in one hour at a rate of one billion watts. One
GWh equals 1,000 megawatt-hours.

IOU - Investor-Owned Utility — A private electricity and natural gas provider.
IRA - Inflation Reduction Act

IRP - Integrated Resource Plan - A plan which outlines an electric utility’s resource needs in order to meet
expected electricity demand long-term.

kW - Kilowatt - Measure of power where power (watts) = voltage (volts) x amperage (amps) and 1 kW = 1000
watts

kWh - Kilowatt-hour - This is a measure of consumption. It is the amount of electricity that is used over some
period of time, typically a one-month period for billing purposes. Customers are charged a rate per kWh of electricity
used.

LCR = Local (RA) Capacity Requirements — The amount of Resource Adequacy capacity required to be
demonstrated in a specific location or zone.

LCFS - Low Carbon Fuel Standard - A CARB program designed to encourage the use of cleaner low-carbon fuels
in California, encourage the production of those fuels, and therefore, reduce greenhouse gas emissions.

Load - An end use device or customer that receives power from an energy delivery system. Load should not be
confused with Demand, which is the measure of power that a load receives or requires. See Demand.

LSE - Load-serving Entity - Entities that have been granted authority by state, local law or regulation to serve
their own load directly through wholesale energy purchases and have chosen to exercise that authority.
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MMT = Million Metric Tonnes — Common unit of measurement in regulatory and policy space for California’s GHG
emissions.

MAWG - Member Agency Working Group, a group of PIOs from SVCE’s member communities that gather monthly
MW - Megawatt - measure of power. A megawatt equals 1,000 kilowatts or 1 million watts.
MWh - Megawatt-hour — measure of energy

NEM - Net Energy Metering - A program in which solar customers receive credit for excess electricity generated
by solar panels. The main differences between NEM and FIT programs are the type of rate (flat vs. dependent on
time-of-day generation), number of meters required (two vs. one), and flexibility (long-term contract vs. non-
binding program enroliment).

PCC1 - RPS Portfolio Content Category 1 - Bundled renewables where the energy and REC are dynamically
scheduled into a California Balancing Authority (CBA) such as the CAISO. Also known as “in-state” renewables

PCC2 - RPS Portfolio Content Category 2 - Bundled renewables where the energy and REC are from out-of-state
and not dynamically scheduled to a CBA.

PCC3 - RPS Portfolio Content Category 3 - Unbundled RECPSPS - Public Safety Power Shutoff - An event in
which the IOUs purposely turn off segments of the grid due to high risk of ignition and wildfires.

PCIA or “exit fee” - Power Charge Indifference Adjustment (PCIA) is an “exit fee” based on stranded costs of
utility generation set by the California Public Utilities Commission. It is calculated annually and assessed to
customers of CCAs and paid to the IOU that lost those customers as a result of the formation of a CCA.

Power Content Label (PCL) - A user-friendly way of displaying information to California consumers about the
energy resources used to generate the electricity they sell, as required by AB 162 (Statue of 2009) and Senate Bill
1305 (Statutes of 1997).

PPA - Power Purchase Agreement - A contract used to purchase the energy, capacity and attributes from a
renewable resource project.

Prepay - payment in advance by a municipal utility for a number of years of contracted energy, and this
prepayment with tax-exempt debt

RA - Resource Adequacy - Under its Resource Adequacy (RA) program, the California Public Utilities Commission
(CPUCQC) requires load-serving entities—both independently owned utilities and electric service providers—to
demonstrate in both monthly and annual filings that they have purchased capacity commitments to contribute their
share of system reliability. Today LSEs must procure no less than 115% of the peak hour load. In 2023 and 2024,
this will increase to 116% and 117% respectively. Beginning in 2025 a new RA program will be implemented
requiring LSEs show capacity to meet their hourly reliability needs, the "PRM” adder is still undetermined.

RE - Renewable Energy - Energy from a source that is not depleted when used, such as wind or solar power.

REC - Renewable Energy Certificate — A REC is the property right to the environmental benefits associated with
generating renewable electricity. For instance, homeowners who generate solar electricity are credited with 1 solar
REC for every MWh of electricity they produce. Utilities obligated to fulfill an RPS requirement can purchase these
RECs on the open market.

RPS - Renewable Portfolio Standard - Law that requires CA utilities and other load serving entities (including
CCAs) to provide an escalating percentage of CA qualified renewable power (culminating at 33% by 2020) in their
annual energy portfolio.
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SB 100 - California Senate Bill 100 established a landmark policy requiring renewable energy and zero-carbon
resources supply 100 percent of electric retail sales to end-use customers by 2045.

SMUD - Sacramento Municipality Utility District
SCE - Southern California Edison
SDG&E - San Diego Gas & Electric

TOB - Tariff On-bill — Tariff On-Bill Financing is a model in which utilities use a tariff to enable customers to pay
back the cost of a solar panel without credit or income level conditions.

TOU - Time-of-Use Rates - The pricing of delivered electricity based on the estimated cost of electricity during a
particular time-block. Time-of-use rates are usually divided into three or four time-blocks per 24 hour period (on-
peak, midpeak, off-peak and sometimes super off-peak) and by seasons of the year (summer and winter). Real time
pricing differs from TOU rates in that it is based on actual (as opposed to forecasted) prices that may fluctuate many
times a day and are weather sensitive, rather than varying with a fixed schedule.

Unbundled RECs - Renewable energy certificates that verify a purchase of a MWH unit of renewable power where
the actual power and the certificate are “unbundled” and sold to different buyers.

VPP - Virtual Power Plant - A cloud-based energy supply made up of a collection of an aggregation of distributed
energy resources (DERs), such as smart EV chargers, smart thermostats, building energy management systemes,

battery storage systems, solar PV and smart inverters.

24 /7 - Goal of supplying consumer energy demand with 100% carbon-free energy at all hours of the day
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Silicon Valley Clean Energy Authority
Board of Directors Meeting
Wednesday, March 13, 2024

7:00 pm

Cupertino Community Hall
10350 Torre Avenue
Cupertino, CA

DRAFT MEETING MINUTES

Call to Order:
Chair Wallia called the meeting to order at 7:01 p.m.

Roll Call

Present:

Tina Walia (Chair), Saratoga
George Tyson (Vice Chair), Los Altos Hills
Elliot Scozzola, Campbell

Sheila Mohan, Cupertino

Zach Hilton, Gilroy

Sally Meadows, Los Altos

Maria Ristow, Los Gatos

Evelyn Chua, Milpitas

Burton Craig, Monte Sereno

Tanya Carothers, Morgan Hill
Margaret Abe-Koga, Mountain View
Larry Klein, Sunnyvale

Otto Lee, Santa Clara County

Absent:
None

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

Acknowledge CEO Girish Balachandran and Adopt Resolution Commending His Leadership as

SVCE'’s Chief Executive Officer

Chair Walia thanked CEO Girish Balachandran for his six years of service as Chief Executive Officer of

SVCE.

Director Lee expressed his appreciation for CEO Balachandran’s leadership and presented CEO
Balachandran with a commendation from the Santa Clara County Board of Supervisors.

Board members shared their gratitude and thanks to CEO Balachandran for his leadership.

Chair Walia opened Public Comment.
No speakers.
Chair Walia closed Public Comment.
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MOTION: Alternate Director Abe-Koga moved and Director Lee seconded the motion to adopt
Resolution 2024-03 Commending Girish Balachandran for his leadership as SVCE’s Chief
Executive Officer.

The motion carried unanimously with all board members present.

Consent Calendar

There were no questions or comments from the Board; there were no requests from the public to speak
on any matter on the Consent Calendar.

1a) Approve Minutes of the February 14, 2024, Board of Directors Meeting

1b) Receive January 2024 Treasurer Report

1¢) Authorize the Chief Executive Officer to Execute a Three-Year Agreement with Tenaska
Power Services for Scheduling Coordinator Services for Management and Monitoring of
Generation in CAISOs Markets and All Future Annual Renewals for An Initial Agreement Not-
to-Exceed $1,700,000 and Annual Renewal Not-to-Exceed $566,667

1d) Adopt Resolution Authorizing the Chief Executive Officer to Execute Master Agreement with
City of Palo Alto to Enable the Execution of Energy Transactions

1e) Receive 2023 Silicon Valley Clean Energy and Electrification Awareness Residential
Customer Survey Results

1f) Adopt SVCE’s Load Management Standards Compliance Plan
1g) Executive Committee Report

1h) Finance and Administration Committee Report

1i) Audit Committee Report

1j) California Community Power Report

1k) Legislative Response to Industry Transition 2024 Ad Hoc Committee Report

MOTION: Director Klein moved and Alternate Director Abe-Koga seconded the motion to approve
the Consent Calendar, Items 1a through 1k.

The motion carried unanimously with all members present.

Regular Calendar

2) CEO Report (Discussion)

CEO Girish Balachandran thanked the SVCE Board for their support in his retirement send-off, and
addressed the following in his report:

1) Introduction to SVCE’s newest team members: 1) David Hicks, Data Engineer, and 2) Kaila
Kiefer, Decarbonization Fellow; both provided brief comments.

3) Receive Audit Results and Accept the Findings from Independent Auditor (Action)

Amrit Singh, CFO and Director of Administrative Services, introduced the item and Kellin Gilbert of Pisenti
and Brinker, LLP. Mr. Gilbert presented the audit results of the current year audit, which was a “clean”
audit opinion; reviewed roles and responsibilities of management and the auditor; reviewed audit
procedures; and outlined required board communications.
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Director Mohan, speaking on behalf of the Audit Committee as the committee’s Vice Chair, reported the
Audit Committee met February 29, 2024 and discussed the preliminary audit results. At that meeting, the
committee unanimously voted to recommend the SVCE Board of Directors accept the audit report and its
findings.

Chair Walia opened Public Comment.
No speakers.
Chair Walia closed Public Comment.

MOTION: Director Chua moved and Vice Chair Tyson seconded the motion to accept the Year-End
Financial Statements and Independent Auditor’s Report for FY 2022-23.

The motion carried unanimously with all members present.

4) Adopt Resolution Approving the Mid-Year 2023-24 Adjusted Operating Budget (Action)

CFO and Director of Administrative Services Singh presented the mid-year 2023-24 adjusted operating
budget, which projects contributing $112.6 million to the reserves, for the Board’s consideration and
reviewed the following:

¢ Budget timeline

e Changes Since the Adoption of the Adjusted Budget in December
e Mid-year and Adjusted Budget Key Line Iltems

e 5-yr Reserve Projections; and

o Staffing Update

CFO and Director of Administrative Services Singh responded to board member questions regarding
hedging, PG&E rate increases, and SVCE'’s discount and what is reflected in the budget.

Chair Walia opened Public Comment.

Bruce Karney commented on the Power Charge Indifference Adjustment (PCIA), and noted he would like
to know what a roadmap to a zero PCIA would look like, and hoped staff would be requested to develop
the forecast.

Chair Walia closed Public Comment.

MOTION: Director Lee moved and Director Scozzola seconded the motion to approve the mid-year
2023-24 Adjusted Operating Budget by adoption of Resolution 2024-05.

The motion carried unanimously with all members present.

5) Adopt Resolution Approving Funding Allocations for Decarbonization Programs (Action)

Justin Zagunis, Director of Decarbonization Programs and Policy, presented a request for the SVCE
Board of Directors to approve initial funding allocations and details for the following programs:
e Expanded single family home electrification (renters, lower costs)
Customer awareness (experiential and marketing)
E-mobility incentives
C&l projects
Workforce
Other

Director of Decarbonization Programs and Policy Zagunis reviewed objectives for each program and
impacts, in addition to the planned allocation.
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Chair Walia opened Public Comment.
No speakers.
Chair Walia closed Public Comment.

MOTION: Director Klein moved and Director Lee seconded the motion to adopt Resolution 2024-06
approving funding allocations for decarbonization programs as presented below by staff.

Expanded single family * No-cost installs for income-qualified
home electrification +  “Turnkey” installs using SVCE-selected contractor,
(renters, lower costs, with customer co-payment
etc.) . Emerg(_ancy water heater replacement that supports +$16.00M
electrification
+ Aggregating projects to test electrification of entire
neighborhoods at once
» Support for portable, window-unit heat pumps
Customer awareness » Grants for community-specific projects and
(experiential and programs supporting decarbonization to agencies
marketing) and local organizations
* Updated online resources in SVCE’s eHub LI
* Funds for marketing current and upcoming
programs to increase uptake
E-mobility incentives + Income-qualified electric vehicle (EV) rebates and
education activities +$2.00M
« Income-qualified e-bike incentives
Workforce * Enhance regional electrification workforce efforts in +$1.30M
partnership with local initiatives and stakeholders '
Commercial and * Technical support and decarbonization incentives for +$2.00M
Industrial (C&I) projects C&I customers :
Other * Support demand flexibility (and virtual power plant)
enrollment and responsiveness +$0.75M

» Third-party evaluation of hew programs

TOTAL +$33.55M

The motion carried unanimously with all members present.

6) Authorize the Chief Executive Officer to Execute an Agreement with Franklin Energy
Services, LLC for Program Design and Implementation Support Services of a Single-
Family Residential Installation Program for a Period of Three Years and a Not-to-Exceed
Amount of $14 million (Action)

Director of Decarbonization Programs and Policy Zagunis and Leanna Huynh, Senior Community
Programs Specialist, presented a request for the Board of Directors to approve an agreement with
Franklin Energy Services, LLC to deploy the Single-family Home Installation program.

Staff responded to board member questions and comments regarding the scope of the agreement and

partnership with Peninsula Clean Energy, a request to develop videos to show how program processes
work, and communication with contractors.
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Chair Walia opened Public Comment.
No speakers.
Chair Walia closed Public Comment.

MOTION: Director Klein moved and Director Scozzola seconded the motion to authorize the Chief
Executive Officer to execute an agreement with Franklin Energy Services, LLC with non-
substantive changes approved by the CEO and subject to final review and approval by General
Counsel.

The motion carried unanimously with all members present.
Board Member Announcements and Future Agenda Iltems

Director Klein announced an invite to the City of Sunnyvale’s City Hall grand opening of the six acres of
open space around City Hall on earth day, April 20, 2024 from 11:00 a.m. to 3:00 p.m.

Chair Walia announced she, along with Director Martinez Beltran, attended CalCCA’s Lobby Day and
thanked SVCE'’s Director of Government and Legislative Affairs Bena Chang.

Adjourn
Chair Walia adjourned the meeting thanking CEO Balachandran for his stellar leadership and great

service at 8:51 p.m.

ATTEST:

Andrea Pizano, Board Secretary

Item la
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SILICON VALLEY CLEAN ENERGY AUTHORITY
Financial Statement Highlights* ($ in millions)
February 29, 2024

Page 1
Balance Sheet Highlights:
> SVCE operations resulted in a change in net position of $17.5 million for the month of February and $69.4 million for fiscal-year-to-date (FYTD).*
> Total Net Position increased further to $394 million.
> SVCE is investing ~96.5% of available funds generating FYTD interest/dividend income of over $9 million.
Change in Net Position* Days Cash on Hand (DCOH)
25M 394.0M 400 M 500
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330.2M
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o E 243
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Net Position (Right Y-Axes) B Adjusted Budget (Left Y-Axis)** B Actual (Left Y-Axes) = DCOH* Maximum Reserves Target Reserves Minimum Reserves
*Does not yet recognize unspent program dollars *Adjusted to reflect the Mid-Y ear Budget (approved in March 2024) revisions
**For reconciliation purposes, budget numbers include actual program expenses and depreciation, excludes GASP 87 expenses.
SVCE Yield-bearing Accounts:
- : Investment Income*
Combined Ending Balance* 362.7 M
Total Interest/Div. Earned FYTD 9.0 M
Average Return On Investments 5.3%) $4,000 K $ 12,000 K
*Includes River Bank accounts - Money Market, Collateral and ICS; CAMP; PFM Portfolio
** Average annualized Yield for the current month $3,500 K s 8,969.6 K $10,500 K
$3,000 K $2,6702K / $9,000 K
SVCE Accounts River City Bank
Accounts $2,500K $2,151.1K $7,500K
PFM Asset Management 6% $2,000 K $1,928.0K $ 6,000 K

Investment Portfolio
$4,500 K

08.1 $3,000 K
$1,500 K
$O0K
ov Dec Jan Feb Mar Apr M

ay June July Aug Sept

$1,500K $1,312.2K
$1,000 K

California Asset Management $500 K

Program (CAMP)
64%

$0K
Oct N

Actual Cumulative ™ Budget ™ Actual

*Includes investmentincome fromSV CE Yield-bearing accounts plus interest on cash collateral L

Draft Treasurer Report: February 2024
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SILICON VALLEY CLEAN ENERGY AUTHORITY
Financial Statement Highlights** ($ in millions)
February 29, 2024

Page 2

> FYTD operating margin of $74.2million or 35.2% is above the Mid-Year budget expectations of 30.5% operating margin for the fiscal year to date.

> FYTD Power Supply costs are -5.1% below Mid-Year budget.

> Retail GWh sales for the month of February and FYTD landed 2.8% and 0.4 % above Mid-Year budget respectively.

YTD Operating Expenses

Personnel " Contract
3.3% Services

Net Increase in Available Fund Balance
Comparing Actuals to Mid-Year Budget

9
oM 8,466 K 3.3%
October - December - mainly reflects lower operating expenses - (; g‘ n/‘
and higher investment income as revenue and power supply cost e
were actualized during the Mid-Year budgeting.
January - February - customer demand/revenues slightly above 0O Power Supply = De pBe ;‘i’/ath
2%

SVCEs mid-year forecast, while lower power supply cost and
other operating expenses combined with higher interest income
elevated the net position.

\—gm/

February Fiscal YTD
$ in thousands Actual [ MY Budget [ % Dif Actual [ MY Budget| %Dif _|Main Drivers:
Revenue 43.7M 424 M 2.9% 210.8 M 207.0M 1.8%]|* 2.8% higher than budgeted customer load for February.
Power Supply Cost 243M 309M -21.5% 136.5 M 143.8 M -5.1%|* Lower costs on SVCE's net open position, environmental products and resource adequacy.
Operating Margin 194 M 115M” 68.2% 742M 63.2M 17.5%
Operating Expenses (ex Power)| 21M 28M -25.2% 10.3 M 127M -19.4%|* Staffing vacancies, underrunning professional services, and lower marketing expenses
Other Non-Op. Expen. (Income) -1.0M ERLY -9.8% 45.7M 50.0 M -8.7%|* Reflects higher Interest Income
g::;:;’ease in Available Fund 183 M 98M 86.1% 18.3M 04M  4196.2%|% Reflects budgetary transfers to program funds
Customer Load Statistics:
. Retail Sales - Actual vs Budget (GWh) . Customer Accounts and Participation Rate
350.0 9% 300,000 250,737 251,097 8%
250,762 | 250,862 |/ 251,320
3000 6% 250,000 ! L 97%
250.0 % Total Accounts 278,724
: _—
2000 - 200,000 96% Opt-Out Accounts (Month) 102
) Opt-Out Accounts (FYTD) 311
150.0 3% 150,000 95% Opt-Up Accounts (Month) (1)
100.0 -6% 100,000 a5 Opt-Up Accounts (FYTD) (65)
50.0 -9% 27,464 27,426
- -12% 50,000 27,474 27,450 27,404 93%
Q
SRS PG bk -

Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug

W Retail Sales Actual (GWh) Res Accounts MEEEE Com Accounts === Customer Participation (Right Y-Axes)
Retail Sales Budget (GWh)

= 02d deviation from the Budget (Right Y-Axes)

Program Funds:

Beginning Bal. End Balance YTD Contributions YTD Expenditures
General Program Fund $ 56,617,120 | $ 85,018,809 | $ 31,062,000 | $ 2,660,311
CRCR Fund* $ 5,483,032 | $ 9,039,642 | $ 4,300,000 | $ 1,433,640
Electrification Discount Fund | $ 9,446,460 | $ 9,338,142 | $ - $ 108,318
Building Fund $ - $ 20,000,000 | $ 20,000,000 | $ -

* Customer Relief and Community Resilience Fund
** The financial results in this report are preliminary and subject to change pending closing of the books for the fiscal year. Any potential changes are not expected to be significant.
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SILICON VALLEY CLEAN ENERGY AUTHORITY

STATEMENT OF NET POSITION

As of February 29, 2024

ASSETS

Current Assets

Cash & Cash Equivalents

Accounts Receivable, net of allowance

Investments

Accrued Revenue

Other Receivables

Prepaid Expenses

Deposits

Restricted cash
Total Current Assets

Noncurrent assets
Capital assets, net of depreciation
Investments
Lease asset, net of amortization
Deposits

Total Noncurrent Assets

Total Assets

LIABILITIES

Current Liabilities

Accounts Payable

Accrued Cost of Electricity

Other accrued liabilities

User Taxes and Energy Surcharges due to other gov'ts

Supplier securit deposits

Lease liability

Total Current Liabilities

Noncurrent Liabilities
Supplier security deposits
Lease liability
Total noncurrent liabilities

Total Liabilities

NET POSITION
Net investment in capital assets
Restricted for security collateral
Unrestricted (deficit)

Total Net Position

$ 266,073,100
40,795,281
37,758,443
27,455,837

2,861,815
2,410,699
8,950,298

165,402

386,470,875

400,611
74,808,779
642,000
45,130

75,896,520
462,367,395

1,845,516
36,112,244
2,192,475
1,392,394
1,095,000
519,424
43,157,053

25,053,125
182,831

25,235,956

68,393,009

340,356
165,402
393,468,628

$ 393,974,386

3
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SILICON VALLEY CLEAN ENERGY AUTHORITY

STATEMENT OF REVENUES, EXPENSES

AND CHANGES IN NET POSITION

October 1, 2023 through February 29, 2024

OPERATING REVENUES
Electricity Sales, Net
GreenPrime electricity premium
Liquidated damages

Other income

TOTAL OPERATING REVENUES

OPERATING EXPENSES
Cost of Electricity
Contract services
Staff compensation and benefits
Other operating expenses
Depreciation

TOTAL OPERATING EXPENSES
OPERATING INCOME(LOSS)

NONOPERATING REVENUES (EXPENSES)
Interest Income
Financing costs

TOTAL NONOPERATING REVENUES (EXPENSES)

CHANGE IN NET POSITION
Net Position at beginning of period
Net Position at end of period

$210,002,692
652,476
75,000
20,690
210,750,858

136,533,451
5,032,836
4,948,405
3,458,016

265,327

150,238,035

60,512,823

8,969,564
(43,816)
8,925,748

69,438,571
324,535,815

$393,974,386

4
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SILICON VALLEY CLEAN ENERGY AUTHORITY

STATEMENT OF CASH FLOWS

Item 1b

October 1, 2023 through February 29, 2024

CASH FLOWS FROM OPERATING ACTIVITIES

Receipts from customers

Receipts of security deposits

Other operating receipts

Payments to suppliers for electricity

Payments for other goods and services

Payments for staff compensation and benefits

Tax and surcharge payments to other governments
Net cash provided (used) by operating activities

CASH FLOWS FROM NON-CAPITAL FINANCING ACTIVITIES

Finance costs paid
Net cash provided (used) by financing activities

CASH FLOWS FROM CAPITAL AND RELATED
FINANCING ACTIVITIES
Payments of lease liability
Acquisition of capital assets

Net cash provided (used) by capital and related
financing activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of investments
Proceeds from investment sales

Investment income received

Net cash provided (used) by investing activities

Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of period

Reconciliation to the Statement of Net Position
Cash and cash equivalents (unrestricted)
Restricted cash

Cash and cash equivalents

$ 226,263,503
26,260,840
11,190
(186,432,407)
(9,777,176)
(4,905,764)
(3,872,342)
47,547,844

(43,816)
(43,816)

(216,175)
(59,079)

(275,254)

(43,083,913)

23,309,976
8,089,160

(11,684,777)

35,543,997
230,694,505

$ 266,238,502

$ 266,073,100
165,402
$ 266,238,502

5
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Item 1b

SILICON VALLEY CLEAN ENERGY AUTHORITY

STATEMENT OF CASH FLOWS (Continued)
October 1, 2023 through February 29, 2024

RECONCILIATION OF OPERATING INCOME (LOSS) TO NET
CASH PROVIDED (USED) BY OPERATING ACTIVITIES

Draft Treasurer Report: February 2024

Operating Income (loss) $ 60,512,823
Adjustments to reconcile operating income to net cash
provided (used) by operating activities
Depreciation expense 265,327
(Increase) decrease in accounts receivable 9,094,112
(Increase) decrease in other receivables 1,697,348
(Increase) decrease in accrued revenue 2,976,285
(Increase) decrease in prepaid expenses (1,057,522)
(Increase) decrease in current deposits 16,652,181
Increase (decrease) in accounts payable (1,001,722)
Increase (decrease) in accrued cost of electricity (45,469,714)
Increase (decrease) in accrued liabilities (11,169)
Increase (decrease) in energy settlements payable 2,977,426
Increase (decrease) in taxes and surcharges due to other governments (334,406)
Increase (decrease) in supplier security deposits 1,246,875
Net cash provided (used) by operating activities $ 47,547,844
6



OPERATING REVENUES

Energy Sales

Green Prime Premium

Other Income

TOTAL OPERATING REVENUES

ENERGY EXPENSES
Power Supply
Operating Margin

OPERATING EXPENSES
Data Management
PG&E Fees
Salaries & Benefits
Professional Services
Marketing & Promotions
Notifications
Lease
General & Administrative
TOTAL OPERATING EXPENSES
OPERATING INCOME/(LOSS)

NON-OPERATING REVENUES
Investment Income
TOTAL NON-OPERATING REVENUES

NON-OPERATING EXPENSES
Financing

CAPITAL EXPENDITURES, TRANSFERS,
& OTHER
Capital Outlay
Transfer to Programs Fund
Nuclear Allocation
Transfer to Building Fund
Transfer to CRCR Fund
Transfer from Electrification Discount Fund
Transfer from CRCR Fund - customer bill relief
TOTAL OTHER USES

NET INCREASE(DECREASE) IN AVAILABLE
FUND BALANCE

SILICON VALLEY CLEAN ENERGY AUTHORITY
BUDGETARY COMPARISON SCHEDULE
October 1, 2023 through February 29, 2024

Item 1b

FYTD FYTD Variance FY 2023-24 FY 2023-24
Actual Mid-Year Budget $ % Mid-Year Budget = Remaining Budget
$210,002,692 $206,332,346 $3,670,346 1.8% $550,852,000 $340,849,308
652,476 660,586 -$8,110 -1.2% 1,962,000 1,309,524
95,690 20,833 74,857 359.3% 50,000 (45,690)
210,750,858 207,013,765 3,737,093 1.8% 552,864,000 342,113,142
136,533,451 143,846,361 (7,312,910) -5% 365,617,000 229,083,549
74,217,407 63,167,404 11,050,003 17% 187,247,000 113,029,593
1,293,530 1,421,875 (128,345) -9% 3,413,000 2,119,470
497,916 612,500 (114,584) -19% 1,470,000 972,084
4,948,405 5,510,865 (562,460) -10% 14,818,000 9,869,595
1,794,948 3,421,031 (1,626,083) -48% 8,210,000 6,415,052
360,672 520,625 (159,953) -31% 1,250,000 889,328
115,764 131,250 (15,486) -12% 315,000 199,236
220,413 229,688 (9,275) -4% 551,000 330,587
1,020,083 871,369 148,714 17% 2,091,000 1,070,917
10,251,731 12,719,203 (2,467,472) -19% 32,118,000 21,866,269
63,965,676 50,448,201 13,517,475 27% 155,129,000 91,163,324
8,969,564 5,361,361 3,608,203 67% 12,867,000 3,897,436
8,969,564 5,361,361 3,608,203 67% 12,867,000 3,897,436
36,607 1,250 35,357 2829% 3,000 (33,607)
55,612 20,833 34,779 167% 50,000 (5,612)
28,874,000 28,874,000 - 0% 28,874,000 -
2,188,000 2,188,000 - 0% 2,188,000 -
20,000,000 20,000,000 - 20,000,000 -
4,300,000 4,300,000 - 0% 4,300,000 -
(108,318) - (108,318) n/a - 108,318
(690,250) - (690,250) na - 690,250
54,619,044 55,382,833 (763,789) 1% 55,412,000 792,956
$18,279,589 $425,479 $17,854,110 4196% $112,581,000
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SILICON VALLEY CLEAN ENERGY AUTHORITY
GENERAL PROGRAM FUND
BUDGETARY COMPARISON SCHEDULE
October 1, 2023 through February 29, 2024

Item 1b

ACTUAL/
MY BUDGET MID-YEAR
REVENUE & OTHER SOURCES: MY BUDGET ACTUAL REMAINING BUDGET
Transfers in - General Programs $ 28,874,000 $ 28,874,000 $ - 100.0%
Transfers in - Nuclear Allocation $ 2,188,000 $ 2,188,000 $ - 100.0%
Total $ 31,062,000 $ 31,062,000 $ -
EXPENDITURES & OTHER USES:
Program expenditures* 27,099,994 2,660,311 24,439,683 9.8%
Net increase (decrease) in fund balance $ 3,962,006 $28,401,689
Fund balance at beginning of period 56,617,120
Fund balance at end of period $85,018,809
CUSTOMER RELIEF & COMMUNITY RESILIENCY FUND
BUDGETARY COMPARISON SCHEDULE*
October 1, 2023 through February 29, 2024
ACTUAL/
MY BUDGET MID-YEAR
REVENUE & OTHER SOURCES: MY BUDGET ACTUAL REMAINING BUDGET
Transfer from Operating Fund $ 4,300,000 $ 4,300,000 $ - 100.0%
EXPENDITURES & OTHER USES:
Customer bill relief credit 4,300,000 690,250 3,609,750 16.1%
Other program expenditures 3,535,082 743,390 2,791,692 21.0%
Total Program expenditures 7,835,082 1,433,640 6,401,442
Net increase (decrease) in fund balance $ (3,535,082) 3,556,610
Fund balance at beginning of period 5,483,032
Fund balance at end of period $9,039,642

8
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REVENUE & OTHER SOURCES:
Transfer from Operating Fund *

EXPENDITURES & OTHER USES:
Program expenditures *

Net increase (decrease) in fund balance
Fund balance at beginning of period
Fund balance at end of period

REVENUE & OTHER SOURCES:
Transfer from Operating Fund *

EXPENDITURES & OTHER USES:
Program expenditures *

Net increase (decrease) in fund balance
Fund balance at beginning of period
Fund balance at end of period

ELECTRIFICATION DISCOUNT FUND
BUDGETARY COMPARISON SCHEDULE
October 1, 2023 through February 29, 2024

Item 1b

ACTUAL/
MY BUDGET MID-YEAR
MY BUDGET ACTUAL REMAINING BUDGET
$ - $ - $ - n/a
600,000 108,318 491,682 18.1%
$ (600,000) (108,318)
9,446,460
$9,338,142
BUILDING FUND
BUDGETARY COMPARISON SCHEDULE
October 1, 2023 through February 29, 2024
ACTUAL/
MY BUDGET MID-YEAR
MY BUDGET ACTUAL REMAINING BUDGET
$ 20,000,000.00 $ 20,000,000.00 $ - 100.0%

$ 20,000,000 20,000,000

$20,000,000

9
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Item 1b

SILICON VALLEY CLEAN ENERGY AUTHORITY

OPERATING FUND
BUDGET RECONCILIATION TO STATEMENT OF
REVENUES, EXPENSES AND CHANGES IN NET POSITION
October 1, 2023 through February 29, 2024

Net Increase (decrease) in available fund balance
per budgetary comparison schedule $ 18,279,589

Adjustments needed to reconcile to the changes
in net position in the Statement of Revenues,
Expenses and Changes in Net Position

Subtract depreciation expense (265,327)
Subract program expense not in operating budget (3,403,701)
Add back GASB 87 expenses not in operating budget 208,966
Add back transfer to Program fund g 54,563,432
Add back capital asset acquisition 55,612
Change in Net Position 69,438,571
10
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OPERATING REVENUES
Electricity sales, net
Green electricity premium
Liquidated damages
Other Income

Total operating revenues

OPERATING EXPENSES

Cost of electricity
Staff compensation and benefits
Data manager
Service fees - PG&E
Consultants and other professional fees
Other operating expenses
Depreciation

Total operating expenses

Operating income (loss)

NONOPERATING REVENUES (EXPENSES)
Grant income
Interest income
Financing costs
Total nonoperating revenues (expenses)

CHANGE IN NET POSITION

SILICON VALLEY CLEAN ENERGY AUTHORITY
STATEMENT OF REVENUES, EXPENSES
AND CHANGES IN NET POSITION
October 1, 2023 through February 29, 2024

Item 1b

October November December January February March April May June July August September YTD

$ 37,692,603 $ 39,705552 $41,967,181 $47,091,508 $ 43,545,848 $210,002,692
136,391 $ 117,438 $ 130,927 $ 144552 $ 123,168 652,476

- $ 75,000 $ -8 - % - 75,000

2,500 $ 4974 $ 5850 § 5050 § 2,316 20,690
37,831,494 39,902,964 42,103,958 47,241,110 43,671,332 - - - - - 210,750,858
31,160,273 $ 27,896,672 $20,303,980 $32,910,813 $ 24,261,713 136,533,451
910,013 $ 913,400 $ 1,028,282 $ 1,060,468 $ 1,036,242 4,948,405
253,895 $ 253,378 $ 253,607 $ 266,090 $ 266,560 1,293,530
98,425 $ 98,101 $§ 104,757 $ 98,337 $ 98,296 497,916
541,215 $ 504,693 $ 660,992 $ 742,608 $ 791,882 3,241,390
420,848 $ 324,106 $ 862,366 $ 1,239,599 $ 611,097 3,458,016
49,996 $ 56,455 $ 54,023 § 52,427 $ 52,426 265,327
33,434,665 30,046,805 23,268,007 36,370,342 27,118,216 - - - - - 150,238,035
4,396,829 9,856,159 18,835,951 10,870,768 16,553,116 - - - - - 60,512,823
-8 - % - % - % - -
1,312,249 $ 2,670,244 $ 1,927,958 $ 2,151,056 $ 908,057 8,969,564
(6,183) $ (10,369) $ (8,950) $ (9,232) $ (9,082) (43,816)
1,306,066 2,659,875 1,919,008 2,141,824 898,975 - - - - - 8,925,748
$ 5,702,895 $ 12,516,034 $20,754,959 $13,012,592 $ 17,452,091 $ - $ - $ - $ - $ - $ 69,438,571
11
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SILICON VALLEY CLEAN ENERGY AUTHORITY
INVESTMENTS SUMMARY
October 1, 2023 through February 29, 2024

Item 1b

Ending Bal of SVCE Accounts: Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep
River City Bank Accounts $ 22348341 $ 32458,101 $ 46,012,498 $ 22,314,142 $ 21,721,762 $ - $ - $ - $ - $ - $ $ -
California Asset Management Program (CAMP)  $ 196,558,074 §$ 184,428,757 $ 199,405,498 § 232,403,050 §$ 244,368,016 $ - $ - $ - $ - $ - $ $ -
PFM Asset Management Investment Portfolio $ 111,782,205 $ 112,312,183 $ 113,008,833 §$ 113,738,828 § 114,457,217 $ - $ - $ - $ - $ - $ $ -
Total Ending Balance $ 330,688,620 $ 329,199,041 $ 358,426,829 $ 368,456,021 $ 380,546,996 $ - $ - $ - $ - $ - $ $ -
Return On Investments:
Annual % Yield Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep
River City Bank Accounts 3.47% 3.58% 3.73% 3.90% 3.91%
California Asset Management Program (CAMP) 5.56% 5.58% 5.55% 5.54% 5.50%
PFM Asset Management Investment Portfolio 541% 5.42% 5.40% 531% 5.28%
Average Return On Investments: 5.37% 5.33% 5.27% 5.37% 5.34%
Interest Earned Oct Nov Dec Jan Feb Mar Apr May Jun Jul Aug Sep
River City Bank Accounts $ 9,534 § 9534 $ 11,867 $ 17,766 $ 6,667 $ - $ - $ - $ - $ - $ $ -
California Asset Management Program (CAMP)  $ 830,321 $ 870,683 $ 976,741 $ 997,552 $ 964,966 $ - $ - $ - $ - $ - $ $ -
PFM Asset Management Investment Portfolio * $ 1,112,927  $ 529,978 $ 696,650 $ 729,995 $ 718,389 $ - $ - $ - $ - $ - $ $ -
Total Interest and Investment Gains $ 1,952,782 $ 1,410,195 $ 1,685,258 $ 1,745313 § 1,690,022 $ - $ - $ - $ - $ - $ $ -
* Includes change in current market value, unsettled trades and accrued interest
CAMP Portfolio Statistics
As of February 29, 2024
Beginning of the Month Market Value $ 232,403,050 Camp Pool Composition (based on market value)
Ending of The Month Market Value $ 244,368,016
Yield at Market 5.50%
Weighted Average Maturity (days) 45 s
- Treasuries,
/ 2.0%
\\ _Money Market
' Funds, 0.1%
\‘, Corporate
Notes, 0.6%
PFM Portfolio Statistics
As of February 29, 2024 .
Portfolio Par Value $ 114,599,305 SVCE PFM Portfolio Investments Maturity Distribution
Portfolio Market Value (icl. Accrued Interest) $ 114,457,217 Corporate Note 30%
Supra-National \ 17% Certificate of 27.29% .
A - Ny 5
Yield at Cost 528%| B " pepost % S
Yield at Market 5.05% Commercial
Benchmark Yield* 481% 7% P eiaw
Weighted Average Maturity (days) 618 CAMP Pool- 5%
*ICE BofA 0-3 Year U.S. Treasury Index 1% ~—__ Asset-Backed
Security 10%
14%
Commercial ./ 5.35%
Paper 5% 3.55% -
15% X
B} ]
0-6 Months  6-12 Months 1-2Years 2-3Years 3-4Years 4-5Years Over 5 Years

SVCE In Policy:
https://svcleanenergv.org/wp-content/uploads/ZOlS/lO/FP»OS Investments-Policy-F.pdf I
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https://svcleanenergy.org/wp-content/uploads/2018/10/FP-08_Investments-Policy-F.pdf

SILICON VALLEY CLEAN ENERGY AUTHORITY
RETAIL SALES, CUSTOMER ACCOUNTS AND AGING REPORT

Item 1b

October November | December | January February March April May June July August Sept YTD
Retail Sales Actual (GWh) 312.6 302.5 327.8 3341 310.1 1,587
Retail Sales Budget (GWh) 312.6 302.5 327.8 335.5 301.7 315.1 291.9 307.2 334.6 359.8 378.7 353.2 1,580
Load deviation from the Budget 0.0% 0.0% 0.0% -0.4% 2.8% 0.4%
Customer Participation Rate Res 96.3% 96.3% 96.2% 96.2% 96.2%
Customer Participation Rate Con 96.8% 96.7% 96.6% 96.6% 96.6%
Total Accounts 278,236 278,201 278,312 278,523 278,724 278,724
Opt-Out Accounts 56 29 51 73 102 311
Opt-Up Accounts -18 -6 -5 -25 -11 -65
SVCE Arrearager Total for customers 31+ days late and 120+ days late
Age Summary (as of 3/1/2024)
<30 days 536,772,139 | ©M High 11/29/2021| $7.99M
<60 days $2,156,456 14 M Low 4/17/2020| $2.54M
<90 days $634,448 Current 7/31/2023] $6.8 M
<120 days $607,606 | 12M t
Older $3,374,261 0M Green arrow indicates
receipt of $1.3Min Federal
: &M CAPP funds.
Accounts Receivable Days 6M An additional $717Kin
CAPP funding provided in
29 Days o \ Winter 2023.
2M Growth at red arrow
$43,544,911 oM indicates short-term PG&E
TOTAL DUE S3s¥zf338089:283238289223%3308 522837 2022 that was quickly
——>120 Days =31+ Days resolved.
$1,600,000
SVCE Write-offs By Fiscal Year
$1,400,000
$1,200,000
Bad Debt % (Budget) $1,000,000
$800,000
0.90%
$600,000
$400,000 l l l
Bad Debt % (Actual) 5200000 l ) l
February 2024 FYTD . l
0'35% s '17-'18 '18-'19 '19-'20 '20-'21 21-'22 22-'23 23-'24
BN Total (L Axes) $308,552 $417,275 $415,187 $639,455 $885,995 $1,484,752 $730,055
% Revenue 0.12% 0.14% 0.14% 0.25% 0.23% 0.33% 0.35%
Av./Month (R Axes)  $25,713 $34,773 $34,599 $53,288 $73,833 $123,729 $146,011
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Item 1b

Silicon Valley Clean Energy February, 29 2024

Certificate of Compliance

During the reporting period for the month ended February 29, 2024 the account(s) managed by PFM Asset Management
("PFMAM") were in compliance with the applicable investment policy and guidelines as furnished to PFMAM.

Acknowledged : PFM Asset Management LLC

Note: Pre- and post-trade compliance for the account(s) managed by PFM Asset Management is provided via Bloomberg Asset and Investment Management ("AIM").
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Managed Account Security Transactions & Interest

Silicon Valley Clean Energy - SVCE Investment Portfolio - 4025-002 - (12517950)

Item 1b

For the Month Ending February 29, 2024

Transaction Type Principal Accrued Realized G/L Realized G/L Sale

Trade Settle Security Description CUsSIP Par Proceeds Interest Total Cost Amort Cost Method

01/24/24 02/05/24 NATIONAL RURAL UTIL COOP CORP 63743HFMO 500,000.00 (499,850.00) 0.00 (499,850.00)
NOTES (CAL
DTD 02/05/2024 4.800% 02/05/2027

02/01/24 02/05/24 CREDIT AGRICOLE CIB NY CERT DEPOS 22536DWD6 850,000.00 (850,000.00) 0.00 (850,000.00)
DTD 02/05/2024 4.760% 02/01/2027

02/05/24 02/08/24 TEXAS INSTRUMENTS CORP NOTES 882508CE2 500,000.00 (499,680.00) 0.00 (499,680.00)
(CALLABLE)
DTD 02/08/2024 4.600% 02/08/2027

02/06/24 02/14/24 WOART 2024-A A2A 98164RAB2 365,000.00 (364,971.42) 0.00 (364,971.42)
DTD 02/14/2024 5.050% 04/15/2027

02/07/24 02/09/24 ELILILLY & CO CORPORATE NOTES 532457015 555,000.00 (554,705.85) 0.00 (554,705.85)
DTD 02/09/2024 4.500% 02/09/2027

02/12/24 02/13/24 CREDIT INDUST ET COMM NY COMM 22536L1L81 2,250,000.00 (2,164,760.63) 0.00 (2,164,760.63)
PAPER
DTD 02/13/2024 0.000% 11/08/2024

02/13/24 02/21/24 HAROT 2024-1 A2 437918AB1 1,100,000.00 (1,099,898.47) 0.00 (1,099,898.47)
DTD 02/21/2024 5.360% 09/15/2026

02/14/24 02/21/24 KCOT 2024-1A A2 50117BAB6 830,000.00 (829,989.13) 0.00 (829,989.13)
DTD 02/21/2024 5.390% 01/15/2027

02/14/24 02/22/24 BRISTOL-MYERS SQUIEB CO 110122ED6 230,000.00 (229,880.40) 0.00 (229,880.40)
CORPORATE NOTES
DTD 02/22/2024 4.950% 02/20/2026

02/21/24 02/26/24 ASTRAZENECA FINANCE LLC CORP 04636NAK9 395,000.00 (394,336.40) 0.00 (394,336.40)
NOTES (CALL
DTD 02/26/2024 4.800% 02/26/2027

02/21/24 02/26/24 CISCO SYSTEMS INC CORPORATE 17275RBP6 345,000.00 (344,868.90) 0.00 (344,868.90)
NOTES
DTD 02/26/2024 4.900% 02/26/2026

02/21/24 03/01/24 WFCIT 2024-A1 A 929700AA3 925,000.00 (924,748.96) 0.00 (924,748.96)
DTD 03/01/2024 4.940%
02/15/2029

Transaction Type Sub-Total 8,845,000.00 (8,757,690.16) 0.00 (8,757,690.16)

INTEREST

PFM Asset Management LLC
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Managed Account Security Transactions & Interest

Silicon Valley Clean Energy - SVCE Investment Portfolio - 4025-002 - (12517950)

Transaction Type

Trade Settle
INTEREST

02/01/24  02/01/24
02/01/24  02/25/24
02/01/24  02/25/24
02/01/24  02/25/24
02/01/24  02/25/24
02/01/24  02/25/24
02/01/24  02/25/24
02/01/24  02/25/24
02/01/24  02/25/24
02/01/24  02/25/24
02/01/24  02/25/24
02/03/24  02/03/24
02/11/24  02/11/24
02/15/24  02/15/24
02/15/24  02/15/24
02/15/24  02/15/24

Security Description

INTER-AMERICAN DEVEL BK NOTES
DTD 12/12/2023 4.375% 02/01/2027
FHMS K736 A2

DTD 09/01/2019 2.282% 07/01/2026
FHMS K059 A2

DTD 11/29/2016 3.120% 09/01/2026
FHMS K039 A2

DTD 09/01/2014 3.303% 07/01/2024
FHMS K733 A2

DTD 11/09/2018 3.750% 08/01/2025
FHMS K729 A2

DTD 01/01/2020 2.525% 10/01/2026
FHMS K065 Al

DTD 07/24/2017 2.864% 10/01/2026
FHMS K058 Al

DTD 11/09/2016 2.340% 07/01/2026
FHMS K057 A2

DTD 09/28/2016 2.570% 07/01/2026
FHMS K054 A2

DTD 04/20/2016 2.745% 01/01/2026
FNA 2015-M11 A2

DTD 07/30/2015 2.848% 04/01/2025
STATE STREET CORP NOTES
(CALLABLE)

DTD 08/03/2023 5.272% 08/03/2026
BMW US CAPITAL LLC CORPORATE
NOTES

DTD 08/11/2023 5.300% 08/11/2025
BAAT 2023-2A A3

DTD 11/21/2023 5.740% 06/15/2028
TAOT 2023-D A3

DTD 11/14/2023 5.540% 08/15/2028
CHAIT 2024-A1 A

DTD 01/31/2024 4.600% 01/15/2027

CUSIP

4581X0EMG

3137FNWX4

3137BSRES

3137BDCW4

3137FIXQ7

3137F0X37

3137F1G36

3137B5P64

3137BRQI7

3137BNGTS

3136APSZ6

857477CD3

05565ECC7

06054YACL

89239FAD4

161571Hv9

Par

850,000.00

750,000.00

700,000.00

1,030,775.04

570,950.97

1,050,000.00

764,855.92

498,699.16

1,175,000.00

1,100,000.00

653,185.05

400,000.00

500,000.00

840,000.00

240,000.00

695,000.00

Principal
Proceeds

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Accrued
Interest

3,061.63

1,426.25

1,820.00

2,837.21

1,784.22

2,209,338

1,825.46

972.46

2,516.46

2,516.25

1,550.46

10,544.00

13,250.00

4,018.00

1,108.00

1,332.08

Item 1b

For the Month Ending February 29, 2024

Realized G/L Realized G/L Sale

Total Cost Amort Cost Method

3,061.63

1,426.25

1,820.00

2,837.21

1,784.22

2,209,338

1,825.46

972.46

2,516.46

2,516.25

1,550.46

10,544.00

13,250.00

4,018.00

1,108.00

1,332.08
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' ! Managed Account Security Transactions & Interest For the Month Ending February 29, 2024
Silicon Valley Clean Energy - SVCE Investment Portfolio - 4025-002 - (12517950)
Transaction Type Principal Accrued Realized G/L Realized G/L  Sale
Trade Settle Security Description CusIP Par Proceeds Interest Total Cost Amort Cost  Method
INTEREST
02/15/24 02/15/24 COPAR 2023-2 A2A 14044EAB4 1,100,000.00 0.00 5.417.50 5.417.50
DTD 10/11/2023 5.910% 10/15/2026
02/15/24 02/15/24 HDMOT 2023-B A3 41285YAC9 935,000.00 0.00 4,433.46 4,433.46
DTD 09/27/2023 5.690% 08/15/2028
02/15/24  02/15/24 TAOT 2024-A A3 89238DAD0O 335,000.00 0.00 674.19 674.19
DTD 01/30/2024 4.830% 10/16/2028
02/15/24 02/15/24 CARMX 2022-2 A3 14317HACS 676,140.25 0.00 1,966.44 1,966.44
DTD 04/28/2022 3.490% 02/16/2027
02/15/24 02/15/24 CHAIT 2023-A1 A 161571HT4 805,000.00 0.00 3,461.50 3,461.30
DTD 09/15/2023 5.160% 09/15/2028
02/15/24 02/15/24 HART 2022-C A3 44933DAD3 550,000.00 0.00 2,470.42 2,470.42
DTD 11/09/2022 5.390% 06/15/2027
02/15/24 02/15/24 FORDO 2023-C A3 344940AD3 340,000.00 0.00 1,566.83 1,566.83
DTD 11/21/2023 5.530% 09/15/2028
02/15/24 02/15/24  HART 2023-C A2A 44918CABS 645,000.00 0.00 3,117.50 3,117.50
DTD 11/13/2023 5.800% 01/15/2027
02/15/24 02/15/24 US TREASURY NOTES 91282CHUS 2,500,000.00 0.00 54,687.50 54,687.50
DTD 08/15/2023 4.375% 08/15/2026
02/15/24 02/15/24  US TREASURY NOTES 91282CGL9 5,000,000.00 0.00 100,000.00 100,000.00
DTD 02/15/2023 4.000% 02/15/2026
02/15/24 02/15/24  AMXCA 2023-3 A 02582IKD1 825,000.00 0.00 3,595.62 3,595.62
DTD 09/19/2023 5.230% 09/15/2028
02/15/24  02/15/24 WOART 2023-D A2A 98164DAB3 350,000.00 0.00 1,723.75 1,723.75
DTD 11/08/2023 5.910% 02/16/2027
02/15/24 02/15/24 NAROT 2023-B A2A 65480MAB9 925,000.00 0.00 4,586.46 4,586.46
DTD 10/25/2023 5.950% 05/15/2026
02/15/24 02/15/24 MBART 2023-2 A2 58769FAB1 315,000.00 0.00 1,554.00 1,554.00
DTD 10/25/2023 5.920% 11/16/2026
02/15/24 02/15/24  ALLYA 2023-1 A3 02007WAC2 500,000.00 0.00 2,275.00 2,275.00
DTD 07/19/2023 5.460% 05/15/2028
02/15/24 02/15/24 BACCT 2023-A2 A2 05522RDHBE 355,000.00 0.00 1,473.25 1,473.25
DTD 12/14/2023 4.980% 11/15/2028
02/16/24 02/16/24 GMCAR 2024-1 A3 36268GAD7 110,000.00 0.00 429.76 429.76
DTD 01/17/2024 4.850% 12/18/2028
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' ’ Managed Account Security Transactions & Interest For the Month Ending February 29, 2024
Silicon Valley Clean Energy - SVCE Investment Portfolio - 4025-002 - (12517950)
Transaction Type Principal Accrued Realized G/L Realized G/L  Sale
Trade Settle Security Description CUSIP Par Proceeds Interest Total Cost Amort Cost Method
INTEREST
02/16/24 02/16/24 GMCAR 20234 A3 379930AD2 470,000.00 0.00 2,263.83 2,263.83
DTD 10/11/2023 5.780% 08/16/2028
02/18/24 02/18/24 MORGAN STANLEY CORP NOTES 61747YEM3 400,000.00 0.00 5,260.00 5,260.00
(CALLABLE)
DTD 02/18/2022 2.630% 02/18/2026
02/18/24 02/18/24  BANK OF AMERICA NA CORPORATE 06428CACS 850,000.00 0.00 24,012.50 24,012.50
NOTES
DTD 08/18/2023 5.650% 08/18/2025
02/20/24 02/20/24  VALET 2023-2 A2A 92867YABD 515,000.00 0.00 2,454.83 2,454.83
DTD 11/21/2023 5.720% 03/22/2027
02/21/24 02/21/24 HAROT 2023-4 A3 438123AC5 195,000.00 0.00 921.38 921.38
DTD 11/08/2023 5.670% 06/21/2028
02/22/24 02/22/24  PFAST 2023-2A A2A 732916AB7 1,100,000.00 0.00 5,390.00 5,390.00
DTD 11/10/2023 5.880% 11/23/2026
02/25/24 02/25/24 GOLDMAN SACHS GROUP INC CORP 38143U8H7 400,000.00 0.00 7.500.00 7.500.00
NOTES {CALL
DTD 02/25/2016 3.750% 02/25/2026
02/29/24 02/29/24  US TREASURY NOTES 91282CHV6 5,000,000.00 0.00 125,000.00 125,000.00
DTD 08/31/2023 5.000% 08/31/2025
Transaction Type Sub-Total 37,014,606.39 0.00 421,007.58 421,007.58
MATURITY
02/14/24 02/14/24 COOPERATIEVE RABOBANK UA COMM 21687ABE2 2,250,000.00 2,250,000.00 0.00 2,250,000.00 62,437.50 0.00
PAPER
DTD 08/10/2023 0.000% 02/14/2024
Transaction Type Sub-Total 2,250,000.00 2,250,000.00 0.00 2,250,000.00 62,437.50 0.00
PAYDOWNS
02/01/24 02/25/24  FHMS K733 A2 3137FI%07 280.10 289.10 0.00 289.10 9.51 0.00
DTD 11/09/2018 3.750% 08/01/2025
02/01/24 02/25/24  FHMS K065 Al 3137F1G36 20,960.43 20,960.43 0.00 20,960.43 904.74 0.00

DTD 07/24/2017 2.864% 10/01/2026
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Managed Account Security Transactions & Interest
Silicon Valley Clean Energy - SVCE Investment Portfolio - 4025-002 - (12517950)

For the Month Ending February 29, 2024

Transaction Type Principal Accrued Realized G/L Realized G/L  Sale
Trade Settle Security Description cusIp Par Proceeds Interest Total Cost Amort Cost Method
PAYDOWNS
02/01/24 02/25/24  FHMS K039 A2 3137BDCW4 42,284.24 42,284.24 0.00 42,284.24 682.16 0.00
DTD 09/01/2014 3.303% 07/01/2024
02/01/24 02/25/24  FHMS K058 Al 3137B5P64 13,090.58 13,090.58 0.00 13,090.58 670.89 0.00
DTD 11/09/2016 2.340% 07/01/2026
02/01/24 02/25/24 FNA 2015-M11 A2 3136APSZ6 1,025.53 1,025.53 0.00 1,025.53 40.10 0.00
DTD 07/30/2015 2.848% 04/01/2025
02/15/24 02/15/24 CARMX 2022-2 A3 14317HACS 37.,917.18 37.917.18 0.00 37,917.18 984.96 0.00
DTD 04/28/2022 3.490% 02/16/2027
Transaction Type Sub-Total 115,567.06 115,567.06 0.00 115,567.06 3,292.36 0.00

SELL

01/31/24 02/01/24 US TREASURY NOTES 91282CFG1 375,000.00 371,000.98 5,156.25 376,157.23 3,559.57 632.25 FIFO
DTD 08/31/2022 3.250% 08/31/2024

02/05/24  02/05/24  US TREASURY NOTES 91282CF09 900,000.00 895,535.16 10,492.79 906,027.95 5,660.16 1,711.18  FIFO
DTD 10/31/2022 4.375% 10/31/2024

02/06/24 02/08/24 US TREASURY NOTES 91282CFQ9 350,000.00 348,304.69 4,206.73 352,511.42 2,242.19 679.69  FIFO
DTD 10/31/2022 4.375% 10/31/2024

02/06/24 02/08/24  US TREASURY NOTES 91282CFG1 75,000.00 74,188.48 1,078.13 75,266.61 700.20 84.15  FIFO
DTD 08/31/2022 3.250% 08/31/2024

02/07/24 02/08/24  US TREASURY NOTES 91282CFQ9 25,000.00 24,879.88 300.48 25,180.36 161.13 4952  FIFO
DTD 10/31/2022 4.375% 10/31/2024

02/08/24  02/09/24  US TREASURY NOTES 91282CF09 555,000.00 552,290.04 6,737.38 550,027.42 3,533.79 1,041.95  FIFO
DTD 10/31/2022 4.375% 10/31/2024

02/12/24 02/13/24 CITIGROUP GLOBAL MARKETS COMM 17327AC47 2,000,000.00 1,994,077.78 0.00 1,994,077.78 45,008.89 288.89  FIFO
PAPER
DTD 06/07/2023 0.000% 03/04/2024

02/13/24 02/13/24  US TREASURY NOTES 91282CF09 150,000.00 149,167.97 1,893.03 151,061.00 855.47 166.69  FIFO
DTD 10/31/2022 4.375% 10/31/2024

02/23/24 02/26/24 US TREASURY NOTES 91282CFQ9 1,600,000.00 1,501,062.50 22,692.31 1,613,754.81 9,062.50 1,184.95 FIFO
DTD 10/31/2022 4.375% 10/31/2024

Transaction Type Sub-Total 6,020,000.00 6,000,507.48 52,557.10 6,053,064.58 70,783.90 5,839.27

Managed Account Sub-Total (391,615.62) 473,564.68 81,949.06 136,513.76 5,839.27
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Item 1b
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o dl s Managed Account Security Transactions & Interest For the Month Ending February 29, 2024

Silicon Valley Clean Energy - SVCE Investment Portfolio - 4025-002 - (12517950)

Total Security Transactions ($391,615.62) $473,564.68 $81,949.06 $136,513.76 $5,839.27

Bolded items are forward settling trades.
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Item 1c
O CLEAN ENERGY

Staff Report - Item 1c

Item 1c: Adopt Resolution Amending SVCE Conflict of Interest Code to Amend Two Position
Titles and Add Position of Director of Regulatory, Policy and Planning

From: Monica Padilla, CEO

Prepared by: Gia Ilole, Director of Human Resources
Andrea Pizano, Sr. Executive Assistant and Board Clerk

Date: 04/10/2024

RECOMMENDATION
Adopt Resolution 2024-07 amending the SVCE Conflict of Interest Code to change position titles and add
Director of Regulatory, Policy and Planning to the list of designated positions for filing.

BACKGROUND

Shortly after the formation of SVCEA, the Board of Directors adopted a conflict-of-interest code as required by
the Political Reform Act, commencing at Government Code Section 81000. The code lists the positions within
the Authority that are required to file statements of economic interests (Form 700). As a joint powers
authority with members located entirely within Santa Clara County, the County Board of Supervisors is the
conflict code reviewing body that is required to approve all changes to the conflict-of-interest code. County
Counsel has advised that when positions are added or removed from the conflict code, a new resolution must
be adopted approving a new conflict of interest code with the added or removed position(s).

At the September 8, 2021 Board meeting, the Board of Directors adopted Resolution 2021-22 approving the
creation of a personnel system to insure equitable and uniform policies and procedures for administering
personnel matters in compliance with applicable laws; designating the Chief Executive Officer (CEO) as
Personnel Officer; and delegating authority to the CEO to carry out all duties necessary to implement the
personnel system.

The last Conflict of Interest Code amendment was approved at the November 2023 Board of Directors
meeting.

ANALYSIS & DISCUSSION

With the retirement of Girish Balachandran as CEO, Monica Padilla, formerly SVCE’s COO and Director of
Power Resources, was selected by the Board of Directors for the role. With this change, CEO Padilla’s former
position has been changed to “Director of Power Resources” and has been filled by Kris Van Vactor. The
existing Conflict of Interest Code lists this position as "COO and Director of Power Resources”, which staff
would like to change to “Director of Power Resources” to reflect the position and duties.

Zak Liske, formerly SVCE's “Senior Manager of Operations”, was promoted to “Deputy Director of Power
Resources”; staff would like to reflect this title change in the Conflict of Interest Code.

The position held by Maren Wenzel, previously SVCE's “Senior Manager of Policy and Regulatory Analysis”,has

been promoted to “Director of Regulatory, Policy and Planning”. Given her leadership role on the Regulatory,
Policy, Planning & Legislative team, staff feels that she should file.
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Item 1c

Agenda Item: 1c Agenda Date: 4/10/2024

SVCE staff and general counsel feel these positions should report financial interests in the proposed assigned
disclosure categories based on the decisions he/she will be making:

Designated Position Assigned Disclosure Category
Director of Power Resources 1
Deputy Director of Power Resources 1
Director of Regulatory, Policy and Planning 2

In accordance with the requirements of the Political Reform Act and the County of Santa Clara, a new conflict
of interest code must be adopted by resolution which includes the newly created or identified positions as well
as any changes to the existing Conflict of Interest Code. The attached resolution amends Appendix A to
SVCE's code to reflect the new position titles identified above and the addition of the Senior Manager of Policy
and Regulatory Analysis. The remainder of the Conflict of Interest Code has not been changed.

STRATEGIC PLAN
Not applicable.

ALTERNATIVES
None.

FISCAL IMPACT
There is no fiscal impact as a result of adding positions to SVCE’s Conflict of Interest Code.

ATTACHMENT
1. Resolution 2024-07 Amending the Authority’s Conflict of Interest Code to Amend Two Position Titles and
Add Position of Director of Regulatory, Policy and Planning
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Attachment 1

RESOLUTION NO. 2024-07

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SILICON VALLEY CLEAN
ENERGY AUTHORITY AMENDING THE AUTHORITY’S CONFLICT OF INTEREST
CODE TO AMEND TWO POSITION TITLES AND ADD POSITION OF DIRECTOR OF
REGULATORY, POLICY AND PLANNING

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

WHEREAS, the Political Reform Act, Government Code Section 81000, et seq.,
(the “Political Reform Act”) requires each public agency in California, including the
Authority, to adopt and promulgate a conflict of interest code; and

WHEREAS, Government Code Section 87306 requires each public agency in
California to amend its conflict of interest code when change is necessitated by a
change in circumstances, including the creation of new positions and relevant changes
to the duties assigned to existing positions; and

WHEREAS, the Board of Directors of the Authority has adopted a conflict of
interest code, and has amended this code as appropriate due to changed
circumstances, with the most recent code adopted by Resolution 2023-19; and

WHEREAS, the Board of Directors, after consultation with the County of Santa
Clara as its code reviewing body, desires to amend the list of designated positions in
Appendix A by amending two position titles and adding the position of Director of
Regulatory, Policy and Planning.

NOW, THEREFORE, BE IT RESOLVED that the Board of Directors of the
Authority rescinds Resolution No. 2023-19 and adopts the following attached Conflict of
Interest Code including its Appendices of Designated Positions and Disclosure
Categories.

BE IT FURTHER RESOLVED that The Board of Directors of the Authority hereby
directs the Secretary of the Board to coordinate the preparation of a revised Conflict of
Interest Code in succeeding even-numbered years following notice and instructions from
the County of Santa Clara as the code-reviewing body for the Authority, in accordance
with the requirements of Government Code Sections 87306 and 87306.5. Future
revisions to the Conflict of Interest Code should reflect changes in employee or official
designations. If no revisions to the Code are required, the Authority shall submit a
response as indicated in the instructions provided by the County of Santa Clara no later
than October 1st of the same year, stating that amendments to the Authority’s Conflict of
Interest Code are not required.

Resolution 2024-07 -1-



ADOPTED AND APPROVED this 10t day of April 2024, by the following vote:

Item 1c
Attachment 1

JURISDICTION NAME AYE NO ABSTAIN | ABSENT
City of Campbell Director Scozzola
City of Cupertino Director Mohan
City of Gilroy Director Hilton
City of Los Altos Director Meadows

Town of Los Altos Hills

Director Tyson

Town of Los Gatos

Director Rennie

City of Milpitas

Director Chua

City of Monte Sereno

Director Mekechuk

City of Morgan Hill

Director Martinez Beltran

City of Mountain View

Director Showalter

County of Santa Clara

Director Lee

City of Saratoga Director Walia
City of Sunnyvale Alternate Director Srinivasan
Chair
ATTEST:
Clerk
Resolution 2024-07 -2-
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SILICON VALLEY CLEAN ENERGY AUTHORITY
CONFLICT OF INTEREST CODE

The Political Reform Act (Government Code § 81000, et seq., hereinafter referred to as the
Act) requires state and local government agencies to adopt and promulgate conflict of
interest codes. The Fair Political Practices Commission (“FPPC”) has adopted a regulation
(2 California Code of Regulations § 18730) which contains the terms of a standard conflict
of interest code, which can be incorporated by reference in an agency’s code. After public
notice and hearing, the standard code may be amended by the FPPC to conform to
amendments in the Act. Therefore, the terms of 2 California Code of Regulations § 18730
and any amendments to it duly adopted by the FPPC are hereby incorporated by reference.
This regulation and the text here designating positions and establishing disclosure
categories shall constitute the conflict of interest code of the Silicon Valley Clean Energy
Authority (“Authority”).

The most current version of 2 Cal. Code of Regs. Section 18730 is available on the
website of the Fair Political Practices Commission
(https://www.fppc.ca.gov/content/dam/fppc/NS-
Documents/LegalDiv/Regulations/Index/Chapter7/Article2/18730.-Provisions-of-Conflict-
of%20Interest-Codes.pdf.pdf).

Individuals holding a designated position shall file their Statements of Economic Interests
with the Authority’s Filing Official, which will make the Statements available for public
inspection and reproduction subject to Government Code section 81008. If Statements
are received in signed paper format, the Authority’s Filing Official shall make and retain a
copy and forward the original Statements to the Filing Officer, the County of Santa Clara
Clerk of the Board of Supervisors. If Statements are electronically filed using the County
of Santa Clara’s Form 700 e-filing system, both the Authority’s Filing Official and the
County of Santa Clara Clerk of the Board of Supervisors will receive access to the e-filed
Statements simultaneously.
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SILICON VALLEY CLEAN ENERGY AUTHORITY
CONFLICT OF INTEREST CODE

APPENDIX "A"

DESIGNATED POSITIONS

Item 1c
Attachment 1

Designated Position Assigned Disclosure Cateqgory

Member of Board of Directors
Alternate Member of Board of Directors
Audit Committee Member

Chief Executive Officer

Chief Financial Officer & Director of Administrative Services

Finance and Administration Committee Member
General Counsel
Administrative Services Manager

Associate Legislative Analyst

Associate Manager of Decarbonization Programs & Policy

Associate Power Analyst

Associate Power Resources Planner
Communications Manager

Deputy Director of Administrative Services

Deputy Director of Marketing and Communications

Deputy Director of Decarbonization Programs & Policy

Deputy Director of Power Resources
Director of Decarbonization Programs & Policy
Director of Energy Services & Community Relations

Director of Government and Legislative Affairs

Resolution 2024-07 -4-

1
1



Director of Human Resources

Chief Operating-Officer-and Director of Power Resources

Director of Regulatory & Legislative Policy
Director of Regulatory, Policy and Planning
Director of Strategic Development

Energy Services Manager

Financial Analyst

Human Resources Generalist
Management Analyst

Manager of Decarbonization Programs & Policy
Manager of Technology & Administrative Services
Policy Analyst

Power Analyst

Power Data Analyst

Power Resources Manager

Power Resources Planner

Power Contracts & Settlements Manager
Power Settlements & Compliance Analyst
Principal Policy Analyst

Principal Power Analyst

Rates Manager

Regulatory Analyst

Regulatory and Compliance Manager

Risk Controls Project Manager

Senior Data Analyst

Senior Financial Analyst

Resolution 2024-07 -5-
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Senior Government Affairs Manager

Senior Management Analyst

Senior Manager of Communications

Senior Manager of Energy Policy and Regulatory Analysis
Senior Manager of IT and Administrative Services
Senior Manager of Decarbonization Programs & Policy
Senior Manager of Power Resources

Senior Manager of Public Sector Services

Senior Policy Analyst

Senior Power Analyst

Senior Power Resources Planner

Senior Quantitative Analyst

Senior Rates Analyst

Senior Regulatory Analyst

Senior Risk Manager

Technology Services Manager

Wholesale Energy Markets Manager

Consultant

Newly Created Position

* Newly Created Position

Item 1c
Attachment 1

A newly created position that makes or participates in the making of governmental
decisions that may foreseeably have a material effect on any financial interest of the
position-holder, and which specific position title is not yet listed in the Authority’s conflict
of interest code is included in the list of designated positions and shall disclose pursuant
to the broadest disclosure category in the code, subject to the following limitation: The
Chief Executive Officer of the Authority may determine in writing that a particular newly
created position, although a “designated position,” is hired to perform a range of duties
that are limited in scope and thus is not required to fully comply with the broadest
disclosure requirements, but instead must comply with more tailored disclosure
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requirements specific to that newly created position. Such written determination shall
include a description of the newly created position's duties and, based upon that
description, a statement of the extent of disclosure requirements. The Chief Executive
Officer’s determination is a public record and shall be retained for public inspection in the
same manner and location as this conflict-of-interest code. (Gov. Code Section 81008.)

As soon as the Authority has a newly created position that must file Statements of
Economic Interests, the Authority’s Filing Official shall contact the County of Santa Clara
Clerk of the Board of Supervisors Form 700 division to notify it of the new position title to
be added in the County’s electronic Form 700 record management system, known as
eDisclosure. Upon this notification, the Clerk’s office shall enter the actual position title
of the newly created position into eDisclosure and the Authority’s Filing Official shall
ensure that the name of any individual(s) holding the newly created position is entered
under that position title in eDisclosure.

Additionally, within 90 days of the creation of a newly created position that must file
Statements of Economic Interests, the Authority shall update this conflict-of-interest code
to add the actual position title in its list of designated positions and submit the amended
conflict of interest code to the County of Santa Clara Office of the County Counsel for
code-reviewing body approval by the County Board of Supervisors. (Gov. Code Section
87306.)
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SILICON VALLEY CLEAN ENERGY AUTHORITY
CONFLICT OF INTEREST CODE

APPENDIX "B"
DISCLOSURE CATEGORIES

Designated positions must report financial interests in accordance with the assigned
disclosure categories.

Category 1: Persons in this category shall disclose:

(a) investments and business positions in business entities, and income
(including gifts, loans, and travel payments) from sources that contract with the Authority,
or that provide, plan to provide, or have provided during the previous two years, facilities,
goods, technology, equipment, vehicles, machinery, or services, including training or
consulting services, of the type utilized by the Authority; and

(b) allinterests in real property located: in whole or in part within the jurisdiction
of the Silicon Valley Clean Energy Authority, or within two miles of the borders of any of
the parties to the Joint Powers Agreement for the Authority, or within two miles of any
land owned or used by the Authority.

Category 2: Persons in this category shall disclose investments and business positions
in business entities, and income (including gifts, loans, and travel payments) from
sources that contract with the Authority, or that provide, plan to provide, or have provided
during the previous two years, facilities, goods, technology, equipment, vehicles,
machinery, or services, including training or consulting services, of the type utilized by
the Authority.

Category 3: Each Consultant, as defined for purposes of the Political Reform Act and
applicable regulations’, shall disclose pursuant to the broadest disclosure category in the
Authority’s conflict of interest code subject to the following limitation: The Chief Executive
Officer of the Authority may determine in writing that a particular consultant, although a
"designated position," is hired to perform a range of duties that are limited in scope and
thus is not required to comply fully with the disclosure requirements of the broadest
disclosure category, but instead must comply with more tailored disclosure requirements
specific to that consultant. Such a written determination shall include a description of the
consultant's duties and, based upon that description, a statement of the extent of

" As defined in FPPC Regulation 18700.3, “consultant” means an individual who (1) makes governmental
decisions, such as whether to approve a rate, rule, or regulation; to issue, deny, suspend, or revoke any
permit, license, application, certificate or similar authorization; to adopt or approve a plan, design, report,
study; or to adopt or approve policies, standards, or guidelines for the Authority; (2) serves in a staff capacity
with the Authority, and in that capacity participates in making governmental decisions by providing
information, an opinion, or a recommendation for the purpose of affecting the decision without significant
intervening substantive review; or (3) performs the same or substantially all the same duties for the Authority
that would otherwise be performed by an individual holding a designated position in this Code.
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disclosure requirements. The Chief Executive Officer’s written determination is a public
record and shall be retained for public inspection in the same manner and location as this
Conflict of Interest Code.
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O CLEAN ENERGY

Staff Report - Item 1d

Item 1d: Authorize the Chief Executive Officer to Execute a Three-Year Agreement with
Bellawatt for the SVCE eHub, Online Customer Resource Center for a Total Not-to-
Exceed $667,500

From: Monica Padilla, CEO

Prepared by: Adam Selvin, Director of Energy Services & Community Relations;
Pamela Leonard, Deputy Director of Marketing and Communications

Date: 4/10/2024

RECOMMENDATION

Staff recommends the Board approve and authorize the CEO to execute a service agreement with Bellawatt
for eHub, an online customer resource center, for a period of three years; and delegating authority to the CEO
to spend in aggregate on this agreement an amount not to exceed $667,500.

BACKGROUND

In 2018, the SVCE Customer Program Advisory Group, an ad hoc committee of residential customers,
provided input on the Decarbonization Programs Roadmap, emphasizing the need to provide residential
customers with educational resources. The following year, staff started the process of building eHub, an online
resource center for customers to learn more about electrification. SVCE issued a competitive Request for
Proposals to select vendor partners who were capable of providing online tools to help customers understand
the benefits of going electric and enable actions such as evaluating efficient, electric home appliances, electric
vehicles (EV) and solar and battery storage options. The Board approved $850,000 to develop and operate
these eHub resources out of the overall programs budget.

In fall 2020, eHub was formally launched to customers. Per goals identified in the SVCE strategic plan, SVCE is
continuing to expand eHub capabilities to increase accessibility and resources to support customers’
electrification journeys by bringing electrification to customers’ minds, providing knowledge to customers
about the benefits of electrification and assisting customers with going electric. With four years of operating
eHub, customers have had access to tools and resources known as the Appliances Assistant, EV Assistant,
and Solar+Battery Assistant, each powered by third-party software providers.

In 2023, the Board approved contract amendments to authorize continued functioning and additional funding
for eHub vendors as new capabilities were added to the tools. The Board authorized to increase the initial
$850,000 budget to $1,100,000 to allocate additional funds to the overall eHub program. Based on the
successful performance of eHub over the past four years, staff issued a Request for Proposals in the first
quarter of 2024 to re-examine the vendor landscape for the next iteration of eHub, referred to as eHub 2.0.

ANALYSIS & DISCUSSION

The objective of eHub is to inspire, educate, and enable customers to take action with respect to electrification
and decarbonization in mobility and the built environment. Significant education is needed to help familiarize
customers with whole home electrification, and the benefits of choosing to go electric for homes,
transportation, and increased resilience with solar and battery storage.
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SVCE staff, from across departments, collaborated on what the next iteration of eHub should offer customers,
especially now that the agency is in a more mature state, with a multitude of products, offers and services
compared to the first version of eHub. The goals of eHub are now more focused on helping to funnel
customers into our programs, which we are working to scale adoption to achieve our decarbonization goals.

SVCE staff solicited consultants for eHub support through a competitive bid process, as shown below. The RFP
garnered a strong response, with eleven qualified proposals spanning either a subset or all of the Topic Areas
and Tasks listed in the RFP. SVCE conducted interviews with six finalist teams in February. The evaluation
panel for the finalist interviews consisted of five SVCE staff. The proposal submitted by Bellawatt was selected
as a finalist to support development of the overall eHub structure, and for the Appliances Assistant tool.

December - March 2024 April 2024 May 2024 - September 2024

RFP released BOD approval of contract * Implementation,

development and launch

Consultant selection Contracts executed

Contract negotiations

*: We are here

About Bellawatt

Bellawatt’s industry experience, agile mindset, and technical expertise make them an ideal partner to deliver
an eHub experience that fulfills SVCE strategic objectives, integrates with existing systems, and adapts to the
ever-evolving energy landscape. In order to provide customers with a cohesive and streamlined experience
when navigating through eHub, Bellawatt proposed to implement their Guide platform as a centralized hub
that can inspire and educate customers in addition to improving the "Appliances Assistant" product
marketplace to encourage customer action.

Specific topics for which Bellawatt may provide services under the proposed contract agreement include, but
are not limited to, the following:

e Enable customers to connect and utilize rebates from SVCE programs and other outside incentives.

e Product and program discovery to help customers understand not just the benefits of adopting
impactful energy technologies, but setting expectations in regards to budget, available rebates and
incentives, timelines, and installation.

e Enable customers to purchase a product (smart thermostat, heat pump water heater, EV charger,
induction cooktop, etc.) and claim a promotional rebate on selected products during the purchase
process.

e Enable SVCE staff with the ability to self-service the Product & Program Resource Guide using a
Content Management System

Bellawatt’s approach is aligned with the new goals of eHub 2.0. The Guide product will give customers the
ability to customize the solutions and SVCE programs that meet their needs, while increasing adoption of
clean eletric technologies to help advance SVCE’s overall mission.

STRATEGIC PLAN
eHub is in alignment with the SVCE Strategic Plan, Goal #10 - Empower customers with the awareness,
knowledge and resources needed to make effective clean energy choices; Measure #1: Enable customer
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education, engagement and action related to electrification and decarbonization, via online tools, resources
and promotions.

ALTERNATIVE
Do not authorize the CEO to execute the agreement with Bellawatt. Staff would continue to maintain the
operation with the current eHub vendors.

FISCAL IMPACT

Approval of this 3-year agreement with Bellawatt for $667,500 will have no incremental fiscal impact at this
time. Of the Board-approved $1.1M for eHub, SVCE has thus far utilized $1,003,046 for the development and
operation of eHub, which remains under the previously approved budget. In March 2024, the Board approved
an increase of $1 million to the program budget to cover the development and maintenance of eHub 2.0.

ATTACHMENTS
1. Agreement between SVCE and Bellawatt for eHub and Appliances Assistant

Page 3 of 3



Iltem 1d
Attachment 1

AGREEMENT BETWEEN THE SILICON VALLEY CLEAN ENERGY AUTHORITY
AND
BELLAWATT, INC.
FOR
THE SVCE EHUB & APPLIANCES ASSISTANT

THIS AGREEMENT (“Agreement”), is entered into this 11th day of April 2024, by and
between the SILICON VALLEY CLEAN ENERGY AUTHORITY, an independent public
agency, ("Authority"), and Bellawatt, Inc., an Illinois Corporation whose address is 747 Manhattan
Ave Floor 3, Brooklyn NY, 11222 (hereinafter referred to as "Consultant") (collectively referred
to as the “Parties” and individually as a “Party”).

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 revising the
Authority’s eHub and Appliances Assistant upon the terms and conditions herein.

NOW, THEREFORE, the Parties mutually agree as follows:

1. TERM
The term of this Agreement shall commence on April 11, 2024, and shall terminate on
September 30, 2027, 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 six-hundred sixty-seven thousand and five-hundred dollars ($667,500)
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 under similar circumstances and in a manner reasonably satisfactory to Authority and
agrees that all services shall be performed by qualified and experienced personnel. Consultant
shall be responsible to Authority for any errors or omissions in the performance of work pursuant
to this Agreement. Should any errors caused by Consultant be found in such services or products,
Consultant shall correct the errors at no additional charge to Authority by redoing the professional
work and/or revising the work product(s) called for in the Scope of Services to eliminate the errors.
Should Consultant fail to make such correction in a reasonably timely manner, such correction
may be made by Authority, and the cost thereof shall be charged to Consultant. In addition to all
other available remedies, Authority may deduct the cost of such correction from any retention
amount held by Authority or may withhold payment otherwise owed Consultant under this
Agreement up to the amount of the cost of correction.

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. Consultant shall indemnify and hold harmless Authority and its elected officials,
officers, employees, servants, designated volunteers, and agents serving as independent
contractors in the role of Authority officials, from any and all liability, damages, claims, costs and
expenses of any nature to the extent arising from Consultant’s personnel practices. Authority shall
have the right to offset against the amount of any fees due to Consultant under this Agreement any
amount due to Authority from Consultant as a result of Consultant’s failure to promptly pay to
Authority any reimbursement or indemnification arising under this section.

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. Consultant 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

1/2024 Version 1.0



Iltem 1d

Attachment 1

In the performance of this Agreement, Consultant, and any subconsultant under the
Consultant, shall not discriminate against any employee, subcontractor or applicant for
employment because of race, color, religious creed, sex, gender, gender identity, gender
expression, marital status, national origin, ancestry, age, physical disability, mental disability,
medical condition, genetic information, sexual orientation, military or veteran status, or other basis
prohibited by law, except as provided in Government Code section 12940. Consultant shall have
responsibility for compliance with this Section.

9. HOLD HARMLESS AND INDEMNIFICATION

A.  General Indemnification. To the fullest extent permitted by law, Consultant shall, at
its sole cost and expense, defend, hold harmless and indemnify Authority and its elected officials,
officers, attorneys, agents, employees, designated volunteers, successors, assigns and those
Authority agents serving as independent contractors in the role of Authority officials (collectively
“Indemnitees™), from and against any and all damages, costs, expenses, liabilities, claims,
demands, causes of action, proceedings, expenses, judgments, penalties, liens, and losses of any
nature whatsoever, including fees of accountants, attorneys, or other professionals and all costs
associated therewith and the payment of all consequential damages (collectively “Liabilities™), in
law or equity, whether actual, alleged or threatened, which arise out of, are claimed to arise out of,
pertain to, or relate to the acts or omissions of Consultant, its officers, agents, servants, employees,
subcontractors, materialmen, consultants or their officers, agents, servants or employees (or any
entity or individual that Consultant shall bear the legal liability thereof) in the performance of this
Agreement, including the Indemnitees’ active or passive negligence, except for Liabilities arising
from the sole negligence or willful misconduct of the Indemnitees as determined by court decision
or by the agreement of the Parties. Consultant shall defend the Indemnitees in any action or actions
filed in connection with any Liabilities with counsel of the Indemnitees’ choice, and shall pay all
costs and expenses, including all attorneys’ fees and experts’ costs actually incurred in connection
with such defense. Consultant shall reimburse the Indemnitees for any and all legal expenses and
costs incurred by Indemnitees in connection therewith.

B. Intellectual Property Indemnification. Consultant hereby certifies that it owns,
controls, or licenses and retains all right, title, and interest in and to any intellectual property it
uses in relation to this Agreement, including the design, look, feel, features, source code, content,
and other technology relating to any part of the services and including all related patents,
inventions, trademarks, and copyrights, all applications therefor, and all trade names, service
marks, know how, and trade secrets (collectively referred to as “IP Rights™), except as otherwise
expressly provided by this Agreement. Consultant warrants that the services to be provided
pursuant to this Agreement do not infringe, violate, trespass, or constitute the unauthorized use or
misappropriation of any IP Rights of any third party. Consultant shall indemnify, defend, and hold
Indemnitees, harmless from and against any Liabilities by a third party that the services to be
provided pursuant to this Agreement infringe or violate any third-party’s IP Rights, provided any
such right is enforceable in the United States. 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.

C.  The acceptance of the services by Authority shall not operate as a waiver of these
rights of indemnification. The hold harmless and indemnification provisions of this Section shall
apply regardless of whether or not any insurance policies are determined to be applicable to the
Liability.
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D. Consultant’s indemnifications and obligations under this section shall survive the
expiration 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.  CONFLICT OF INTEREST

Consultant warrants that it, its officers, employees, associates and subcontractors, presently
have 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, its officers,
employees, associates and subcontractors, will not employ any person having such an interest.
Consultant and its officers, employees, associates and subcontractors, if any, shall comply with all
conflict of interest statutes of the State of California applicable to Consultant’s services under this
Agreement, including the Political Reform Act (Gov. Code § 81000, et seq.) and Government
Code Section 1090. During the term of this Agreement, Consultant may perform similar services
for other clients, but Consultant and its officers, employees, associates and subcontractors shall
not, without the Authority Representative’s prior written approval, perform work for another
person or entity for whom Consultant is not currently performing work that would require
Consultant or one of'its officers, employees, associates or subcontractors to abstain from a decision
under this Agreement pursuant to a conflict of interest statute. Consultant shall incorporate a
clause substantially similar to this section into any subcontract that Consultant executes in
connection with the performance of this Agreement. Consultant 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
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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.

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.

F. Authority shall be the owner of and shall be entitled upon request to immediate
possession of accurate reproducible copies of Reports or other pertinent data and information
gathered or computed by Consultant prior to termination of this Agreement or upon completion of
the work pursuant to this Agreement.

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
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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 (“Authority Representative™) shall represent the Authority in
all matters pertaining to the services to be performed under this Agreement. Eugene Granovsky
(Consultant Representative™) shall represent Consultant in all matters pertaining to the services to
be performed under this Agreement.

17. CONFIDENTIAL INFORMATION AND DOCUMENTS

A. Consultant covenants that all data, reports, documents, discussion, or other
information (collectively “Data”) developed or received by Consultant or provided for
performance of this Agreement are deemed confidential and shall not be disclosed or released by
Consultant without prior written authorization by Authority. — Authority shall grant such
authorization if applicable law requires disclosure. Consultant, its officers, employees, agents, or
subcontractors shall not without written authorization from the Authority Representative or unless
requested in writing by the Authority’s General Counsel, voluntarily provide declarations, letters
of support, testimony at depositions, response to interrogatories or other information concerning
the work performed under this Agreement or relating to any project or property located within the
Authority. Response to a subpoena or court order shall not be considered “voluntary,” provided
Consultant gives Authority notice of such court order or subpoena.

B. Consultant shall promptly notify Authority should Consultant, its officers,
employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this Agreement and the work performed
thereunder or with respect to any project or property located within the Authority. Authority may,
but has no obligation to, represent Consultant or be present at any deposition, hearing or similar
proceeding. Consultant agrees to cooperate fully with Authority and to provide Authority with the
opportunity to review any response to discovery requests provided by Consultant. However,
Authority’s right to review any such response does not imply or mean the right by Authority to
control, direct or rewrite the response.

C. It is understood that Authority is subject to the California Public Records Act (Gov.
Code § 7920.000 et seq.). If a request under the California Public Records Act is made to view
any documents Consultant provided to Authority, Authority shall notify Consultant of the request
and the date that such records will be released to the requester unless Consultant obtains a court
order enjoining that disclosure. If Consultant fails to obtain a court order enjoining that disclosure,
Authority will release the requested information on the date specified.

D. In the event Authority gives Consultant written notice of a “litigation hold” or
request under the Public Records Act, then as to all data identified in such notice or request,
Consultant shall, at no additional cost to Authority, isolate and preserve all such data pending
receipt of further direction from the Authority.

E. Consultant agrees to comply with the confidentiality and data protection provisions
set forth in Exhibit “E,” attached hereto and incorporated herein by this reference.
F. Consultant’s covenants under this section shall survive the expiration or

termination of this Agreement.
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18.  NOTICES

Any notice, consent, request, demand, bill, invoice, report or other communication required
or permitted under this Agreement shall be in writing and conclusively deemed effective: (a) on
personal delivery, (b) on confirmed delivery by courier service during Consultant’s and
Authority’s regular business hours, or (¢) three Business Days after deposit in the United States
mail, by first class mail, postage prepaid, and addressed to the Party to be notified as set forth
below:

TO AUTHORITY:

333 W. El Camino Real

Suite 330

Sunnyvale CA 94087

Attention: Chief Executive Officer

TO CONSULTANT:
Eugene Granovsky
Bellawatt, Inc.

747 Manhattan Ave, Floor 3
Brooklyn, NY 11222

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
determined by the Authority but 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 Authority Representative may terminate the Agreement by giving
Consultant written notice thereof, which shall be effective immediately. The Authority
Representative 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.

In the event of Authority’s termination of this Agreement due to no fault or failure of
performance by Consultant, 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.
Consultant shall have no other claim against Authority by reason of such termination, including
any claim for compensation.

20. COMPLIANCE WITH LAWS

Consultant shall keep itself informed of all applicable federal, state and local laws,
ordinances, codes, regulations and requirements which may, in any manner, affect those employed
by it or in any way affect the performance of its services pursuant to this Agreement. Consultant
shall, at all times, observe and comply with all such laws and regulations, including, but not limited
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to the Americans with Disabilities Act, the Stored Communications Act, 18 U.S.C. Section 2701,
et seq., California Civil Code Sections 1798.80 through 1798.84, and the California Consumer
Privacy Act, Civil Code Section 1798.100 et seq. Authority, and its officers and employees, shall
not be liable at law or in equity by reason of the failure of the Consultant to comply with this
paragraph.

Consultant represents and agrees that all personnel engaged by Consultant in performing
services are and shall be fully qualified and are authorized or permitted under state and local law
to perform such services. Consultant represents and warrants to Authority that it has all licenses,
permits, certificates, qualifications, and approvals required by law to provide the services and work
required to perform services under this Agreement, including a business license. Consultant
further represents and warrants that it shall keep in effect all such licenses, permits, and other
approvals during the term of this Agreement.

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.

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
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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.

28. AUTHORITY’S RIGHTS TO EMPLOY OTHER CONSULTANTS
Authority reserves the right to employ other consultants in connection with the subject
matter of the Scope of Services.

29.  EXHIBITS

The Exhibits referenced in this Agreement are attached hereto and incorporated herein by
this reference as though set forth in full in the Agreement. If any inconsistency exists or arises
between a provision of this Agreement and a provision of any exhibit, or between a provision of
this Agreement and a provision of Consultant’s proposal, the provisions of this Agreement shall
control.

30. FORCE MAJEURE

Consultant shall not be liable for any failure to perform its obligations under this
Agreement if Consultant presents acceptable evidence, in Authority’s sole judgment, that such
failure was due to acts of God, embargoes, inability to obtain labor or materials or reasonable
substitutes for labor or materials, governmental restrictions, governmental regulations,
governmental controls, judicial orders, enemy or hostile governmental action, civil commotion,
fire or other casualty, or other causes beyond Consultant’s reasonable control and not due to any
act by Consultant.

31. FINAL PAYMENT ACCEPTANCE CONSTITUTES RELEASE

The acceptance by Consultant of the final payment made under this Agreement shall
operate as and be a release of Authority from all claims and liabilities for compensation to
Consultant for anything done, furnished or relating to Consultant’s work or services. Acceptance
of payment shall be any negotiation of Authority’s check or the failure to make a written extra
compensation claim within ten calendar days of the receipt of that check. However, approval or
payment by Authority shall not constitute, nor be deemed, a release of the responsibility and
liability of Consultant, its employees, subcontractors and agents for the accuracy and competency
of the information provided and/or work performed; nor shall such approval or payment be deemed
to be an assumption of such responsibility or liability by Authority for any defect or error in the
work prepared by Consultant, its employees, subcontractors and agents.

32. ATTORNEY FEES

In any litigation or other proceeding by which a Party seeks to enforce its rights under this
Agreement (whether in contract, tort or both) or seeks a declaration of any rights or obligations
under this Agreement, the prevailing Party shall be entitled to recover all attorneys’ fees, experts’
fees, and other costs actually incurred in connection with such litigation or other proceeding, in
addition to all other relief to which that Party may be entitled.
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33. SEVERABILITY

If any provision in this Agreement is held by a court of competent jurisdiction to be illegal,
invalid, void, or unenforceable, the remaining provisions will nevertheless continue in full force
without being impaired or invalidated in any way.

34. SUCCESSORS AND ASSIGNS
The terms and conditions of this Agreement shall be binding on the successors and assigns
of the Parties to this Agreement.

35.  NO THIRD PARTY BENEFICIARIES INTENDED

This Agreement is made solely for the benefit of the Parties to this Agreement and their
respective successors and assigns, and no other person or entity may have or acquire a right by
virtue of this Agreement.

36. COUNTERPARTS: FACSIMILE/PDF/ELECTRONIC SIGNATURE

This Agreement may be executed in multiple counterparts, all of which shall be deemed an
original, and all of which will constitute one and the same instrument. The Parties agree that a
facsimile, PDF or electronic signature may substitute for and have the same legal effect as the
original signature.

37. DRAFTING PARTY

This Agreement shall be construed without regard to the Party that drafted it. Any
ambiguity shall not be interpreted against either Party and shall, instead, be resolved in accordance
with other applicable rules concerning the interpretation of contracts.

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

RECOMMENDED FOR APPROVAL

Adam Selvin, Director of Energy Services & Community Relations

RECOMMENDED FOR APPROVAL

Amrit Singh, Chief Financial Officer/Director of Administrative Services
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CONSULTANT
Bellawatt, Inc.

By:

Name: Eugene Granovsky
Title: Chief Executive Officer
Date:

APPROVED AS TO FORM:

Counsel for Authority

ATTEST:

Authority Clerk
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SILICON VALLEY CLEAN ENERGY
AUTHORITY
A Joint Powers Authority

By:
Name: Monica Padilla

Title: Chief Executive Officer
Date:
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Exhibit A
Scope of Services & Service Level Agreement

Scope of Services

The Authority provides renewable and clean electricity at competitive rates, and works with its
member communities to reduce emissions. The mission of the Authority is to reduce dependence
on fossil fuels by providing carbon-free, affordable and reliable electricity and innovative
programs. The Authority offers its customers an online Customer Resource Center — known as
eHub and available at https://svcleanenergy.org/ehub — to educate customers about energy use,
associated emissions, self-generation and resilience, building and vehicle electrification and enable
subsequent actions.

eHub aims to support customers’ electrification journeys by enabling customer education,
engagement and action related to electrification and decarbonization, via online tools, resources
and promotions. The current eHub offers customers with educational tools focused on self-
generation and resilience, building and vehicle electrification by linking to additional third-party
resources such as the Electric Vehicle Assistant, the Appliances Assistant, and the Solar + Battery
Assistant.

Consultant will work with Authority to develop a redesigned highly intuitive, customer-centric
eHub experience that effectively educates and engages the Authority’s customers that combines
the current functionality of the eHub and the Appliances Assistant, while continuing to link to
additional resources including the Electric Vehicle Assistant and the Solar + Battery Assistant.

By leveraging the Consultant’s existing Guide platform, the new eHub will serve as a centralized
hub for inspiring customers to take action, providing comprehensive educational resources, and
enabling seamless access to energy-efficient products and programs. The reimagined eHub will be
designed to align with the Authority’s strategic objectives, ensuring that it supports the
organization’s mission to promote clean energy solutions and empower customers to make
informed decisions about their energy consumption.

The key deliverables are organized into three distinct milestones, each focusing on a critical aspect
of the platform’s development and implementation. Milestone 1 lays the groundwork for the
project by establishing a clear understanding of the requirements, designing visual prototypes, and
defining the integration architecture. This phase involves close collaboration with Authority
stakeholders to gather insights, analyze systems, and map out the revised eHub’s functionality.
Milestone 2 includes the buildout of the revised eHub and makes it available to the Authority’s
customers. Milestone 3 enhances the eHub’s capabilities by implementing instant rebate
functionality and adds data integrations to create a seamless and personalized experience for the
Authority’s customers.

Milestone 1: Implementation Plan

The project will kick off with a meeting to ensure all parties are aligned on the goals, objectives,
and timeline. Communication channels and project management processes will be established to
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facilitate effective collaboration. Key success metrics and performance indicators will be defined
to measure the impact of the eHub.

Consultant will conduct stakeholder interviews with Authority staff to gather nuanced needs of
Authority’s residential customers (both single-family and multi-unit dwellings), small-to-medium
businesses, and contractors and other vendors. Functional and non-functional requirements will be
documented, including key user stories and use cases.

Deliverables for Milestone 1 include:

1. High-fidelity visual prototype of the revised eHub, to be built out in Milestone 2. The
Authority will have multiple opportunities during this first phase to provide feedback on
the designs, and they will be deemed complete at the conclusion of this Milestone.

2. Definition of integration points available for rebate processing and Authority customer
personalization, to be completed in Milestone 3.

3. An Implementation Plan that confirms the schedule as defined in Exhibit B, or makes
adjustments based on Authority needs. The plan will also define a strategy to coordinate
with the Authority’s other eHub vendors that manage the Electric Vehicle Assistant and
the Solar + Battery Assistant.

Milestone 2: eHub and Appliances Assistant Features

The second milestone concentrates on developing the core features and functionality of the eHub,
encompassing the Inspire, Educate, and Act sections.

The Inspire section will focus on creating an engaging and intuitive user interface and experience.
A user-friendly navigation system with clear labels and hierarchy will be developed, along with
search tools. Visually appealing Popular Starting Points will be created to showcase key Authority
Action Tools and guide users to relevant content. A sophisticated Recommendation Engine will
be implemented to provide personalized suggestions based on customers’ zip code, desired
outcomes, and home type. The eHub interface will be designed to be mobile-responsive, ensuring
a seamless experience across devices.

The Educate section will provide comprehensive product and program education through detailed
information, reviews, and rebates for key electrification technologies such as, but not limited to
space and water heating, cooking, and electric vehicle chargers. Informative Content Detail Views
will be developed to highlight decision criteria like specifications, price comparisons, operating
costs, energy and cost savings, and links to relevant programs and retailers. A user-friendly Product
Comparison tool will be implemented, allowing customers to compare up to three products side-
by-side.

The Act section will enable customers to take action on their electrification journey. Product
purchase functionality will be integrated with program eligibility requirements available to
Authority’s customers. A Content Management System (CMS) will be provided for Authority to
self-manage eHub content and taxonomy.

Deliverables for Milestone 2 include:
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1. A staging/testing environment for Authority staff to preview and approve features and
functionality before launching to the public.

2. The launch of a revised eHub provisioned on an Authority subdomain of the Authority’s
choosing such as https://ehub.svcleanenergy.org/ or https://resources.svcleanenergy.org/.
Consultant will provide hosting, monitoring, and user-level analytics for the revised eHub
from launch. Company will provide Authority access to web tracking service such as
Google Analytics.

3. The inclusion of an Appliances Assistant within the revised eHub, where Authority
customers can view and shop for money-saving programs and energy-saving devices.

Consultant will leverage Authority brand guidelines and comply with accessibility standards.
Specifically, the revised eHub will adhere to Authority’s corporate identity, brand and digital
guidelines. Visual requirements will be shared with Bellawatt by Authority staff upon project
kickoff. In addition, Consultant will demonstrate accessibility compliance using publicly available
tooling such as the WAVE tool (link: https://wave.webaim.org/), and will confirm all SEO
metadata is set for all pages via https://www.linkedin.com/post-inspector/.

The revised eHub will include Desktop, Mobile, and Tablet compatible versions using responsive
design principles when assessed through a customer’s web browser. Supported browsers will
include the last two versions of Safari, Chrome, Edge, and Firefox. Internet Explorer is explicitly
not included as it is no longer being supported by Microsoft.

Milestone 3: Instant Rebates and Data Integrations

The third and final milestone focuses on implementing instant rebate functionality and advanced
data integrations to enhance the eHub experience.

Consultant will design and implement rebate application and redemption processes, integrating
with the retailer rebate processing system(s). Customer communication templates for rebate status
updates will be developed to keep users informed throughout the process.

Deliverables for Milestone 3 include:

1. Implementation of Rebate Processing through big-box retailers.

2. Ability for Authority staff to enter translations for Spanish, Mandarin, and Vietnamese
within the CMS. Text-based data provided via API from retailers (ie, product information)
will not be translated.

3. Integration of the Go Electric Advisor (the first version of which is currently available
at https://goelectric.svcleanenergy.org/) within the eHub experience. This scope assumes
that should the Authority request a deeper integration of the two services, the Authority
can provide sufficient documentation to integrate the Go Electric Advisor chatbot in one
step, and without the Consultant pointing out limitations or unforeseen edge cases of
functionality.

Future Roadmap Functionality

The Company is continuing to develop features for its Guide product that are not included in this

1/2024 Version 1.0


https://ehub.svcleanenergy.org/
https://resources.svcleanenergy.org/
https://wave.webaim.org/
https://www.linkedin.com/post-inspector/
https://goelectric.svcleanenergy.org/

Iltem 1d

Attachment 1

Scope, but may be requested by the Authority in the future, under this agreement. Upcoming
functionality in the Company’s Guide product roadmap include:

Device-level total cost calculations leveraging a rate engine. Bellawatt has a proprietary
rate engine it uses for calculating electric bills based on full-year load profiles (i.e., a full
year of 60-minute interval data commonly referred to as an “8760”). Note that Company
is a stakeholder in the California Energy Commission’s statewide rate tool development
process.

Banner alert and text-messaging feature for communicating timely outage and DR events
(or anything else that the Authority may want to announce) via the CMS.

Enrollment into a DR or VPP program. The Guide is designed to be the “front page” of
rebates and programs, and can educate and enroll customers onto the Authority’s load
flexibility strategy.

Carbon emissions/reduction behavioral engagement functionality. A reduced scope of this
functionality can be seen at Tucson Electric Power’s GoGreen tool available at
https://gogreen.tep.com/.

Project and timeline planner for larger home retrofits.

Service Level Agreement

Consultant will deploy and host the eHub via Amazon Web Services (AWS), whose Service Level
Agreements are available at https://aws.amazon.com/legal/service-level-agreements.

Anything defined below is beyond the Service Level Agreement of AWS.

Technical Support Description.

Service Provider will provide to SVCE telephone and email support (“Technical Support™)
during regular working hours of 8am to Spm Pacific Time during business days. Technical
Support will include any research and resolution activity performed by Service Provider.

a)

b)

Request for Technical Support. Authorized Users will make Technical Support requests
by calling or emailing Service Provider’s Technical Support staff or by submitting a request
via Service Provider’s customer service form. The Technical Support staff shall assign to
the request the Problem Severity Level (as defined herein) indicated by the requestor.

Problem Severity Levels 1 and 2 Response and Resolution. For Technical Support requests
not made by telephone, within the Request Response Time of such a request, Service
Provider shall confirm to the requestor receipt of the request by Service Provider. If a
Problem Severity Level 1 or 2 request cannot be corrected to the reasonable satisfaction of
the requestor within the Request Resolution Time after the requestor makes the initial
request for Technical Support, Service Provider will: (a) immediately escalate the request
to Service Provider’s management; and (b) take and continue to take the actions which will
most expeditiously resolve the request.

Problem Severity Levels 3 and 4 Response and Resolution. For Technical Support requests
not made by telephone, within the Request Response Time of such a request, Service
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Provider shall confirm to the requestor receipt of the request by Service Provider. If a
Problem Severity Level 3 or 4 request cannot be corrected to the reasonable satisfaction of
the requestor within the Request Resolution Time after the requestor makes the initial
request for Technical Support, at the sole election of requestor: (a) Service Provider will
work continuously to resolve the request; or, (b) requestor and Service Provider will
mutually agree upon a schedule within which to resolve the request.

Technical Support Problem Severity Levels

a)

b)

d)

Problem Severity Level 1.

1) Description. This Problem Severity Level is within Company’s control and associated
with: (a) Services, as a whole, are non-functional or are not accessible; (b) unauthorized
exposure of all of part of SVCE Data; or, (¢) loss or corruption of all or part of SVCE
Data.

2) Request Response Time. 1 hour.

3) Request Resolution Time. 8 hours during business workdays.

Problem Severity Level 2.

1) Description. This Problem Severity Level is within Company’s control and associated
with significant and / or ongoing interruption of an Authorized User’s use of a critical
function (as determined by the Authorized User) of the Services and for which no
acceptable (as determined by the Authorized User) work-around is available.

2) Request Response Time. 2 hours.

3) Request Resolution Time. 24 hours during business workdays.

Problem Severity Level 3.

1) Description. This Problem Severity Level is within Company’s control and associated
with: (a) minor and / or limited interruption of an Authorized User’s use of a non-
critical function (as determined by the Authorized User) of the Services; or, (b)
problems which are not included in Problem Severity Levels 1 or 2.

2) Request Response Time. 24 hours.

3) Request Resolution Time. 72 hours during business workdays.

Problem Severity Level 4.

1) Description. This Problem Severity Level is within Company’s control and associated
with: (a) general questions pertaining to the Services; or, (b) problems which are not
included in Problem Severity Levels 1, 2, or 3.
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2) Request Response Time. 48 hours.

3) Request Resolution Time. 120 hours during business workdays.

Service Levels.

a) Awvailability Service Level.

1) Definitions.

(a) “Actual Uptime” shall mean the total minutes in the reporting month that the
Services were actually available to Authorized Users for normal use.

(b) “Maintenance Window” shall mean the total minutes in the reporting month
represented by the following day(s) and time(s) during which Service Provider shall
maintain the Services: [Day(s) and Time(s)].

(c) “Scheduled Downtime” shall mean the total minutes in the reporting month
represented by the Maintenance Window.

(d) “Scheduled Uptime” shall mean the total minutes in the reporting month less the
total minutes represented by the Scheduled Downtime.

2) Service Level Standard. Services will be available to Authorized Users for normal use
100% of the Scheduled Uptime.

3) Calculation. (Actual Uptime / Scheduled Uptime) * 100 = Percentage Uptime (as
calculated by rounding to the second decimal point)

4) Performance Credit.

(a) Where Percentage Uptime is greater than 99.8%, no Performance Credit will be
due to SVCE.

(b) Where Percentage Uptime is equal to or less than 99.8%, SVCE shall be due a
Performance Credit in the amount of 10% of the Maintenance and Enhancement
Fees (as calculated on a monthly basis for the reporting month) for each full 1%
reduction in Percentage Uptime.

5) Example Calculation.

(a) Assuming reporting month is February 2012 (41,760 minutes).

(b) Assuming a Maintenance Window of Sundays from Midnight to 4:00 a.m. Eastern
Standard Time (equals Scheduled Downtime of 960 minutes).

(c) Scheduled Uptime equals 40,800 minutes (total minutes of 41,760 in February 2012
less 960 minutes of Scheduled Downtime).
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(d) Assuming Actual Uptime of 40,000 minutes. A Percentage Uptime is calculated as
follows: (40,000 / 40,800) *100 = 98.04%.

(e) The threshold of 99.99% less the Percentage Uptime of 98.04% = 1.95%.

(f) The difference is greater than a 1% reduction but is less than a 2% reduction;
therefore, SVCE is due 10% of the Maintenance and Enhancement Fees as a
Performance Credit.

b) Services Response Time Service Level.

1) Definition(s).

(a) “Response Time” shall mean the interval of time from when an Authorized User
requests, via the Services, a Transaction to when visual confirmation of Transaction
completion is received by the Authorized User. For example, Response Time
includes the period of time representing the point at which an Authorized User
enters and submits data to the Services and the Services display a message to the
Authorized User that the data has been saved.

(b) “Total Transactions” shall mean the total of Transactions occurring in the reporting
month.

(c) “Transaction” or “Transactions’ shall mean Services web page loads, Services web
page displays, and Authorized User Services requests.

2) Service Level Standard. Transactions will have a Response Time of 10 seconds or less
100% of the time each reporting month during the periods for which the Services are
available.

3) Calculation. ((Total Transactions — Total Transactions failing Standard) / Total
Transactions) * 100 = Percentage Response Time (as calculated by rounding to the
second decimal point).

4) Performance Credit.

(a) Where Percentage Response Time is greater than 95.00%, no Performance Credit
will be due to SVCE.

(b) Where Percentage Response Time is equal to or less than 95.00%, SVCE shall be
due a Performance Credit in the amount of 1% of the Maintenance and
Enhancement Fees (as calculated on a monthly basis for the reporting month) for
each full 1% reduction in Percentage Response Time.

5) Example Calculation.

(a) Total Transactions during the reporting month equal 42,078.
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(b) Total Transactions failing the Standard of 100% equal 2,163.

(c) Percentage Response Time is calculated as follows: ((42,078 — 2,163) / 42,078) *
100 =94.86%

(d) The threshold of 95.01% less the Percentage Response Time of 94.86% = .15%.
The difference is less than a 1% reduction; therefore, SVCE is not duec a
Performance Credit.

c) Technical Support Problem Response Service Level.

1)

2)

3)

4)

5)

Definition. “Total Problems” shall mean the total of problems occurring in the
reporting month.

Service Level Standard. Problems shall be confirmed as received by Service Provider
100% of the time each reporting month, in accordance with the Request Response Time
associated with the Problem Severity Level.

Calculation. ((Total Problems — Total Problems failing Standard) / Total Problems) *
100 = Percentage Problem Response (as calculated by rounding to the second decimal
point). Note: This Calculation must be completed for each Problem Severity Level.

Performance Credit.

(a) Problem Severity Level 1 —2.

(1) Where Percentage Problem Response is greater than 98.00%, no Performance
Credit will be due to SVCE.

(2) Where Percentage Problem Response is equal to or less than 98.00%, SVCE
shall be due a Performance Credit in the amount of 1% of the Maintenance and
Enhancement Fees (as calculated on a monthly basis for the reporting month)
for each full 1% reduction in Percentage Problem Response.

(b) Problem Severity Level 3 —4.

(1) Where Percentage Problem Response is greater than 90.00%, no Performance
Credit will be due to SVCE.

(2) Where Percentage Problem Response is equal to or less than 90.00%, SVCE
shall be due a Performance Credit in the amount of .5% of the Maintenance and
Enhancement Fees (as calculated on a monthly basis for the reporting month)
for each full 1% reduction in Percentage Problem Response.

Example Calculation (Using Problem Severity Level 1 — 2).

(a) Total Problems during the reporting month equal 68.
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(b) Total Problems failing the Standard of 100% equal 3.

(c) Percentage Problem Response is calculated as follows: ((68 — 3) / 68) * 100
95.59%

(d) The threshold of 99.01% less the Percentage Problem Response of 95.59% =
3.42%. The difference is greater than a 3% reduction but is less than a 4%
reduction; therefore, SVCE is due 3% of the Maintenance and Enhancement Fees
as a Performance Credit.

d) Technical Support Problem Resolution Service Level.

1)

2)

3)

4)

S)

Definition. “Total Problems” shall mean the total of problems occurring in the
reporting month.

Service Level Standard. Problems shall be resolved by Service Provider 100% of the
time each reporting month, in accordance with the Request Resolution Time associated
with the Problem Severity Level.

Calculation. ((Total Problems — Total Problems failing Standard) / Total Problems) *
100 = Percentage Problem Resolution (as calculated by rounding to the second decimal
point). Note: This Calculation must be completed for each Problem Severity Level.

Performance Credit.

(a) Problem Severity Level 1 —2.

(1) Where Percentage Problem Resolution is greater than 99.00%, no Performance
Credit will be due to SVCE.

(2) Where Percentage Problem Resolution is equal to or less than 99.00%, SVCE
shall be due a Performance Credit in the amount of 5% of the Maintenance and
Enhancement Fees (as calculated on a monthly basis for the reporting month)
for each full 1% reduction in Percentage Problem Resolution.

(b) Problem Severity Level 3 —4.

(1) Where Percentage Problem Resolution is greater than 90.00%, no Performance
Credit will be due to SVCE.

(2) Where Percentage Problem Resolution is equal to or less than 90.00%, SVCE
shall be due a Performance Credit in the amount of 1% of the Maintenance and
Enhancement Fees (as calculated on a monthly basis for the reporting month)
for each full 1% reduction in Percentage Problem Resolution.

Example Calculation (Using Problem Severity Level 3 — 4).

(a) Total Problems during the reporting month equal 17.
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(c) Percentage Problem Resolution is calculated as follows: ((17 —2) / 17) * 100 =

88.24%

(d) The threshold of 90.01% less the Percentage Problem Resolution of 88.24% =
1.77%. The difference is greater than a 1% reduction but is less than a 2%
reduction; therefore, SVCE is due 1% of the Maintenance and Enhancement Fees
as a Performance Credit.

Exhibit B
Schedule of Performance

Consultant will execute the Scope of Services as defined in Exhibit A in a phased approach,
where each major Task is broken down into Milestones.

Assistant Features

Task Milestone Complete

1: Implementation Plan Kickoff April 15, 2024
Delivery of Plan and Designs May 13, 2024

2: eHub and Appliances | Development Kickoff May 20, 2024

Launch of eHub with Appliances Assistant

July 15, 2024

3: Instant Rebates and
Data Integrations

Kickoff Rebate and Integration Work

August 1, 2024

Launch Integrations

October 1, 2024

This schedule may be modified with the written approval of the Authority.
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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 six-hundred sixty-seven
thousand and five-hundred dollars ($667,500 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 Budget
1. Milestone 1 — Implementation Plan — Kickoff $ 32,900
2. Milestone 1 — Implementation Plan — Delivery $ 32,900
3. Milestone 2 — eHub and Appliances Assistant — Kickoff $ 89,300
4. Milestone 2 — eHub and Appliances Assistant — Launch $ 89,300
5. Milestone 3 — Instant Rebates and Data Integrations — Kickoff $ 72,850
6. Milestone 3 — Instant Rebates and Data Integrations — Launch $ 72,850
7. Year 1 Maintenance & Enhancements — Oct 1 2024 through Sept 30 2025 $ 65,800
8. Year 2 Maintenance & Enhancements — Oct 1 2025 through Sept 30 2026 $ 65,800
9. Year 3 Maintenance & Enhancements — Oct 1 2026 through Sept 30 2027 $ 65,800
10. Contingency funding for additional features or functionality on an as- Up to $80,000
needed basis. within this
SOW
Total $667,500
Rates
Personnel Title Hourly
Dalton Vogler Product Manager $235.00
Sky Davis Product Designer $235.00
Jake Rogers Front-End Engineer $235.00
Matt Bauer Full-Stack Engineer $235.00

The Consultant reserves the right, at its sole discretion, to supplement the designated team with
supplementary personnel as it deems necessary and appropriate to fulfill its obligations and
responsibilities efficiently and effectively under the terms of this Agreement. All Consultant staff
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will be charged at the equivalent rate above of $235.00 US Dollars per hour.

Invoices

Invoices for work performed will be submitted in accordance with the appropriate Milestone and
Task as defined in the Schedule of Performance in Exhibit B, and upon written acceptance by a
representative of the Authority.

For any additional work requested by the Authority and performed by the Consultant on a Time &
Materials basis, 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).

Authority shall pay all undisputed invoice amounts within thirty (30) calendar days after receipt
up to the maximum compensation set forth herein. Authority does not pay interest on past due
amounts.

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 the Authority.

Additional Services

Consultant shall provide additional services outside of the services identified in Exhibit A only by
advance written authorization from Authority Representative prior to commencement of any
additional services. Consultant shall submit, at the Authority Representative’s request, a detailed
written proposal including a description of the scope of additional services, schedule, and proposed
maximum compensation. Any changes mutually agreed upon by the Parties, and any increase or
decrease in compensation, shall be incorporated by written amendments to this Agreement.
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[Review insurance coverage and amounts to confirm they are appropriate for each scope of

service]

Exhibit D
Insurance Requirements and Proof of Insurance

Consultant shall maintain the following minimum insurance coverage:

A. COVERAGE:

(1

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. ISO 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.

Privacy and Cybersecurity Liability /May be reduced or eliminated based

on _scope of services]

Privacy and cybersecurity liability (including costs arising from data destruction, hacking
or intentional breaches, crisis management activity related to data breaches, and legal
claims for security breach, privacy violations, and notification costs of at least $1,000,000
US per occurrence.
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Exhibit E
Confidentiality and Data Security Requirements

Subject to the terms and conditions of the Agreement, current proprietary and confidential
information of Authority regarding customers of Authority (“Authority Customers’) and/or other
confidential information (collectively “Confidential Information’) may be disclosed to Consultant
from time to time in connection herewith solely for the purposes set forth in the Agreement. Such
disclosure is subject to the following legal continuing representations and warranties by
Consultant:

1. The Confidential Information disclosed to Consultant in connection herewith may include,
without limitation, the following information about Authority Customers: (a) names; (b)
addresses; (c) telephone numbers and email addresses; (d) service agreement numbers and
account numbers; (¢) meter and other identification numbers; (f) Authority-designated
account numbers; (g) electricity and gas usage (including monthly usage, monthly
maximum demand, electrical or gas consumption, HP load, and other data detailing
electricity or gas needs and patterns of usage); (h) billing information (including rate
schedule, baseline zone, CARE participation, end use code (heat source) service voltage,
medical baseline, meter cycle, bill cycle, balanced payment plan and other plans); (i)
payment / deposit status; (j) number of units; and (k) other similar information specific to
Authority Customers individually or in the aggregate. Confidential Information shall also
include specifically any copies, drafts, revisions, analyses, summaries, extracts,
memoranda, reports and other materials prepared by Consultant or its representatives that
are derived from or based on Confidential Information disclosed by Authority, regardless
of the form of media in which it is prepared, recorded or retained.

2. Except for electric and gas usage information provided to Consultant pursuant to this
Agreement, Confidential Information does not include information that Consultant proves
(a) was properly in the possession of Consultant at the time of disclosure; (b) is or becomes
publicly known through no fault of Consultant, its employees or representatives; or (c) was
independently developed by Consultant, its employees or representatives without access to
any Confidential Information.

3. From the Effective Date, no portion of the Confidential Information may be disclosed,
disseminated or appropriated by Consultant, or used for any purpose other than the
purposes set forth in the Agreement.

4. Consultant shall, at all times and in perpetuity, keep the Confidential Information in the
strictest confidence and shall take all reasonable measures to prevent unauthorized or
improper disclosure or use of Confidential Information. Consultant shall implement and
maintain reasonable security procedures and practices appropriate to the nature of the
information, to protect the personal information from unauthorized access, destruction, use,
modification, or disclosure and prohibits the use of the data for purposes not set forth in
the Agreement. Specifically, Consultant shall restrict access to Confidential Information,
and to materials prepared in connection therewith, to those employees or representatives
of Consultant who have a “need to know” such Confidential Information in the course of
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their duties with respect to the Consultant program and who agree to be bound by the
nondisclosure and confidentiality obligations of this Agreement. Prior to disclosing any
Confidential Information to its employees or representatives, Consultant shall require such
employees or representatives to whom Confidential Information is to be disclosed to
review this Agreement and to agree to be bound by the terms of this Agreement. Consultant
shall not disclose Confidential Information or otherwise make it available, in any form or
manner, to any other person or entity that is not Consultant’s employee or representative
(a “Third Party”), except where that Third Party has separately entered into a nondisclosure
agreement with Authority. Without limiting Consultant’s obligation of confidentiality as
further described herein, Consultant shall be responsible for establishing, maintaining, and
providing a written description to Authority of, a data privacy and information security
program, including physical, technical, administrative, and organizational safeguards, that
comply with or are substantial similar to the security controls identified in the current
version of NIST SP800-53, and that is designed to: (a) ensure the security and
confidentiality of the Authority’s Data; (b) protect against any anticipated threats or
hazards to the security or integrity of the Data; (c) protect against unauthorized disclosure,
access to, or use of the Data; (d) ensure the proper disposal of Data; and, (e) ensure that all
employees, agents, and subcontractors of Consultant, if any, comply with all of the
foregoing. In no case shall the safeguards of Consultant’s data privacy and information
security program used to protect Data be less stringent than the safeguards used by
Consultant for its own data. If the services include handling credit card information, then
the Consultant shall comply at all times with all applicable Payment Card Industry Data
Security Standards (PCI-DSS). Consultant agrees and warrants that it is responsible for the
security of “cardholder data” that Consultant possesses, stores, processes or transmits on
behalf of the Authority, and for any impact on the security of Authority’s cardholder data
environment adversely affected by any failure of Company to maintain compliance with
provisions of the PCI-DSS applicable to the services. No less than annually, Consultant
shall conduct a comprehensive independent third-party audit of its data privacy and
information security program and provide such audit findings to Authority. The required
audit shall be a SAS-70 (or successor standard) compliant audit, and Consultant shall
provide the audit findings in the form of an SAS-70 Type II report.

Notwithstanding the above, Consultant may disclose Confidential Information to the extent
required by an order, subpoena, or lawful process requiring the disclosure of such
Confidential Information issued by a court or other governmental authority of competent
jurisdiction, provided that Consultant notifies Authority immediately upon receipt thereof
to allow Authority to seek protective treatment for such Confidential Information.

In the event of any act, error or omission, negligence, misconduct, or breach that permits
any unauthorized access to, or that compromises or is suspected to compromise the
security, confidentiality, or integrity of the Authority’s Data or the physical, technical,
administrative, or organizational safeguards put in place by Consultant that relate to the
protection of the security, confidentiality, or integrity of the Data, Consultant shall, as
applicable: (a) notify Authority as soon as practicable but no later than twenty-four (24)
hours of becoming aware of such occurrence; (b) cooperate with Authority in
investigating the occurrence, including making available all relevant records, logs, files,
data reporting, and other materials required to comply with applicable law or as otherwise
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required by Authority; (c) in the case of Confidential Information, at Authority’s sole
election, (i) notify the affected individuals who comprise the Confidential Information as
soon as practicable but no later than is required to comply with applicable law including,
but not limited to, the provisions of California Civil Code Section 1798.82, or, in the
absence of any legally required notification period, within five (5) calendar days of
becoming aware of the occurrence; or, (ii) reimburse Authority for any costs in notifying
the affected individuals; (d) in the case of Confidential Information, provide third-party
credit and identity monitoring services to each of the affected individuals who comprise
the Confidential Information for the period required to comply with applicable law, or, in
the absence of any legally required monitoring services, for no less than twelve (12)
months following the date of notification to such individuals; (e) perform or take any
other actions required to comply with applicable law as a result of the occurrence; (f)
without limiting Consultant’s obligations of indemnification as further described in this
Agreement, indemnify, defend, and hold harmless Authority for any and all Claims (as
defined herein), including reasonable attorneys’ fees, costs, and expenses incidental
thereto, which may be suffered by, accrued against, charged to, or recoverable from
Authority in connection with the occurrence; (g) be responsible for recreating lost Data in
the manner and on the schedule set by Authority without charge to Authority; (h)
provide to Authority a detailed plan within ten (10) calendar days of the occurrence
describing the measures Consultant will undertake to prevent a future occurrence and (i)
upon conclusion of the occurrence, or at Authority’s request, provide to Authority a
comprehensive summary of the occurrence, including reason for occurrence, details of
occurrence, how occurrence was addressed and any other information required by
Authority, which shall be executed by Consultant and may be relied upon by Authority as
a true and accurate account of the occurrence. Notification to affected individuals, as
described above, shall comply with applicable law, be written in plain language, and
contain, at a minimum: name and contact information of Consultant’s representative; a
description of the nature of the loss; a list of the types of data involved; the known or
approximate date of the loss; how such loss may affect the affected individual; what steps
Consultant has taken to protect the affected individual; what steps the affected individual
can take to protect himself or herself; contact information for major credit card reporting
agencies; and, information regarding the credit and identity monitoring services to be
provided by Consultant. This Section shall survive the termination of this Agreement.

It shall be considered a material breach of this Agreement if Consultant engages in a pattern
or practice of accessing, storing, using, or disclosing the Confidential Information in
violation of the contractual obligations described herein. Consultant understands that if
Authority finds that Consultant is engaged in a pattern or practice of accessing, storing,
using, or disclosing Confidential Information in violation of this Agreement Authority shall
promptly cease all disclosures of Confidential Information to Consultant. Consultant
further understands that if Authority receives a customer complaint about Consultant’s
misuse of data or other violation of the Disclosure Provisions, Authority shall promptly
cease disclosing that customer’s information to Consultant and shall notify the California
Public Utilities Commission of the complaint.
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8. Consultant shall be liable for the actions of, or any disclosure or use by, its employees or
representatives contrary to this Agreement; however, such liability shall not limit or
prevent any actions by Authority directly against such employees or representatives for
improper disclosure and/or use. In no event shall Consultant or its employees or
representatives take any actions related to Confidential Information that are inconsistent
with holding Confidential Information in strict confidence. Consultant shall immediately
notify Authority in writing if it becomes aware of the possibility of any misuse or
misappropriation of the Confidential Information by Consultant or any of its employees or
representatives. However, nothing in this Agreement shall obligate the Authority to
monitor or enforce the Consultant’s compliance with the terms of this Agreement.

9. Consultant shall comply with the consumer protections concerning subsequent disclosure
and use set forth in Attachment B to California Public Utilities Commission (CPUC)
Decision No. 12-08-045.

10. In addition to any other requirements set forth in the Agreement, within ten (10) business
days of receipt of Authority’s written request, and at Authority’s option, Consultant will
either return to Authority all tangible Confidential Information, including but not limited
to all electronic files, documentation, notes, plans, drawings, and copies thereof, or will
provide Authority with written certification that all such tangible Confidential Information
of Authority has been destroyed.

11. Consultant acknowledges that disclosure or misappropriation of any Confidential
Information could cause irreparable harm to Authority and/or Authority Customers, the
amount of which may be difficult to assess. Accordingly, Consultant hereby confirms that
the Authority shall be entitled to apply to a court of competent jurisdiction or the California
Public Utilities Commission for an injunction, specific performance or such other relief
(without posting bond) as may be appropriate in the event of improper disclosure or misuse
of its Confidential Information by Consultant or its employees or representatives. Such
right shall, however, be construed to be in addition to any other remedies available to the
Authority, in law or equity.

12. In addition to all other remedies, Consultant shall indemnify and hold harmless Authority,
its officers, employees, or agents from and against and claims, actions, suits, liabilities,
damages, losses, expenses and costs (including reasonable attorneys’ fees, costs and
disbursements) attributable to actions or non-actions of Consultant and/or its employees
and/or its representatives in connection with the use or disclosure of Confidential
Information.

13. When Consultant fully performs the purposes set forth in the Agreement, or if at any time
Consultant ceases performance or Authority requires Consultant cease performance of the
purposes set forth in the Agreement, Consultant shall promptly return or destroy (with
written notice to Authority itemizing the materials destroyed) all Confidential Information
then in its possession at the direction of Authority. Notwithstanding the foregoing, the
nondisclosure obligations of this Agreement shall survive any termination of this
Agreement.
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Item le: Authorize Chief Executive Officer to Execute Agreement Amendment with
ev.energy for GridShift: EV Charging Program to Add $250,000 For an Additional
One-Year Term

From: Monica Padilla, CEO

Prepared by: Justin Zagunis, Director of Decarbonization Programs and Policy
Rebecca Fang, Manager of Decarbonization Programs and Policy

Date: 4/10/2024

RECOMMENDATION

Staff recommends that the Board authorize the CEO to execute the attached one-year agreement amendment
with non-substantive changes approved by the CEO and subject to final review and approval by the General
Counsel, which adds a cost not to exceed $250,000 (for a new not to exceed total of $650,000) with
ev.energy, to continue the GridShift: EV Charging program.

BACKGROUND

Ev.energy was selected through SVCE's fall 2019 application round for the Innovation Onramp program that
focused on mobility. The application cycle was highly competitive, with dozens of applications submitted,
including multiple from ev.energy competitors that also focused on a smart electric vehicle (EV) charging app
offering for residential customers. The pilot was to demonstrate the value and viability of a mobile application
(app) based customer offering to facilitate smart EV charging to lower costs and emissions. SVCE branded the
pilot as “GridShift: EV Charging” for our customers. To participate in the pilot, customers downloaded the SVCE-
branded app, connected their vehicles, and set preferences (e.g. that the vehicle must be fully charged by 7AM
every day). Then, the ev.energy platform automatically optimized their charging to minimize retail electricity
bills and reduce grid emissions.

The pilot agreement was executed in May 2020 and ran until July 2021 with a final cost of $95,500 over two
fiscal years.

Staff subsequently carried out an informal bid process for the scaled-up GridShift: EV Charging program, to
assess the current capabilities of competitors and ensure competitive pricing. Based on experience from the
pilot as well as the results from the informal bid process, ev.energy was selected. The three-year agreement
was executed in May 2021 for a cost not to exceed $400,000; as of March 2024, $356,863 has been spent. This
enabled SVCE to continue providing managed EV charging services to SVCE customers and to address key points
of survey feedback through improved communications and streamlining the customer experience.

This program falls under the umbrella of SVCE's virtual power plant (VPP) program activities, given that the
cloud-based aggregation of participant EVs is actively responding to SVCE signals to charge or curtail based grid
conditions. This type of VPP resource can be leveraged to support grid reliability, reduce SVCE power costs and
obligations, push charging into hours where the electric grid has more clean resources, and lower customer bills.
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ANALYSIS & DISCUSSION

Pilot Results

Through the GridShift: EV Charging pilot, SVCE and ev.energy provided managed EV charging services to 79
participating vehicles. Over the course of a 6-month pilot period, participants are estimated to have saved
over $5,000 in energy bill costs. In addition, low-carbon events that were conducted over a 2-month period
resulted in over 4,400 |bs of CO2 emissions saved. Third-party evaluation of the program determined that
around 66% of respondents would recommend the GridShift: EV Charging app. Key benefits of the GridShift:
EV Charging app include reduction of carbon impacts (cited by 88%) and lowering of charging costs (cited by
71%). Multiple comments and input from participants informed planned improvements to the app and
customer experience for the proposed scaled program.

Need for Scaled-Up Program

In the wake of the August 2020 blackouts, CAISO, state regulators, SVCE and other stakeholders prioritized
several near-, mid- and longer-term measures to ensure grid reliability in summer 2021 and beyond. A key
strategy identified by stakeholders was specifically an increase in availability of and participation in VPP
programs, which provide critical demand-side flexibility during times of grid stress. In response to the rotating
outages in 2020, SVCE’s 2021 summer readiness goals necessitated additional demand flexibility, which was
supported by scaling up the GridShift: EV Charging program.

This program has successfully enrolled 1,346 customers as of March 2024 and SVCE continues to work to
assess the load impacts and innovate new tactics for effectively shifting load to support grid reliability and
increasing renewables generation. In addition to bill and emissions savings resulting from steady-state
managed charging, this program also offers voluntary events that users can participate in to further reduce
their emissions, earn bill credits, and shift demand out of times of high grid stress. SVCE continues to
collaborate with ev.energy to expand eligibility for the GridShift: EV Charging program, including exploring
new vehicle and smart charger integrations and offering a charger rebate for customers whose EVs are not
currently compatible with the app. Several other agencies in the Bay Area have subsequently signed contracts
with ev.energy to offer similar apps to their customers.

One-Year Amendment

SVCE continues to test and evaluate VPP approaches using the GridShift: EV Charging program. We plan to
continue increasing the number of customers taking advantage of its features in the next year. This one-year
amendment with ev.energy will allow work to continue most seamlessly and keep accruing value to SVCE
customers. The new not to exceed total was calculated using current and projected GridShift: EV Charging
enrollment numbers for the coming year, along with a 10% buffer in case of more aggressive adoption. This
will enable SVCE to continue providing managed EV charging services to SVCE customers. In addition to
supporting demand flexibility, the program serves as an important program offering to help residential
customers reduce energy costs associated with EV charging.

In order for SVCE to continue the GridShift: EV Charging program without interruption, staff in consultation with
General Counsel has been negotiating final changes to the agreement amendment right up to the agenda
deadline. If the Board authorizes the execution of the proposed agreement amendment with ev.energy, General
Counsel will conduct a final review of the agreement and make any necessary changes to ensure that the
contract terms are consistent and adequately protect the legal interests of SVCE.

STRATEGIC PLAN
The proposal supports SVCE’s updated 2023 Strategic Plan Goal 14, which is to “coordinate development of
decarbonization and resilience strategy, lead design of local policy, and design and deploy programs”, by
providing SVCE customers with a managed EV charging program to reduce the cost and emissions impact of
their home EV charging. This program will also support SVCE communities and the state in achieving grid
reliability goals and objectives for the 2024 summer season and beyond.
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ALTERNATIVE

Do not authorize CEO to execute the agreement amendment with ev.energy. The agreement with ev.energy
would expire in May 2024 and staff would need to issue a solicitation for a vendor to continue managing the
GridShift: EV Charging program or close it down. In the interim period between May 2024 and the new vendor
onboarding, the GridShift: EV Charging program would be put on pause and current users would no longer
have access to the GridShift: EV Charging app. This would not be an optimal customer experience.

FISCAL IMPACT

The Board adopted the Decarbonization Strategy and Programs Roadmap in December 2018 (Resolution No.
2018-20), which included an initial budget allocation of $1.1M for the implementation of virtual power plant
(VPP) programs. In March 2024, the Board allocated an additional $0.5M towards VPP programs, for a
combined total of $1.6M. The proposed agreement amendment with a new not-to-exceed amount of $650,000
remains within the Board-approved VPP programs budget. Therefore, the approval of this contract amendment
will have no incremental fiscal impact.

ATTACHMENTS
1. Draft Agreement Amendment with ev.energy for GridShift: EV Charging Program
2. Agreement with ev.energy for GridShift: EV Charging Program
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FIRST AMENDMENT TO AGREEMENT WITH EV.ENERGY CORP

WHEREAS, the SILICON VALLEY CLEAN ENERGY AUTHORITY, an independent public
agency (“Authority”), and EV.ENERGY CORP entered into that certain agreement entitled SOFTWARE
AS A SERVICE, effective on May 13, 2021, hereinafter referred to as “Original Agreement”; and

WHEREAS, Authority and EV.ENERGY CORP have determined it is in their mutual interest to
amend certain terms of the Original Agreement.

NOW, THEREFORE, FOR VALUABLE CONSIDERATION, THE PARTIES AGREE AS
FOLLOWS:

1. Section 1-Term of the Original Agreement shall be amended to include the following:

Per Section 1- Term of the Agreement, the parties mutually agree to a Renewal Term of one (1) year,
extending the Agreement until May 13, 2025.

2. Section 2- Not to Exceed Amount of the Original Agreement shall be revised to read as follows:

SVCE shall be responsible for and shall pay to Service Provider the fees as further described in Exhibit
A, subject to the terms and conditions contained in this Agreement, including, but not limited to, Section
10 Fees; Billing, below. The total amount payable to Service Provider under this Agreement shall not
exceed six hundred and fifty thousand dollars and no/100 ($650,000).

3. Section 13.3- Cooperation to Prevent Disclosure of Confidential Information of the Original
Agreement shall be revised to replace reference to “Gov. Code § 6250 et seq.” with “Gov. Code §
7920.000 et seq.”

4. The paragraph titled “Authorized Users and Services Fees” of Exhibit A of the Original
Agreement shall be revised to read as follows:

Authorized Users and Services Fees. This Agreement will be governed by a scalable pricing model, with
a minimum commitment of up to 100 Authorized Users at a minimum price of $4,500 per month
(“Minimum Commitment”). Between 101 and 500 Authorized Users, Service Provider shall invoice
SVCE a fee of $9,095 per month. Between 501 and 1,000 Authorized Users, Service Provider shall
invoice SVCE a fee of $12,127.50 per month. Beyond 1,000 Authorized Users, Service Provider shall
invoice SVCE a fee of $1,516 per month per block of 500 incremental Authorized Users (e.g. 1,001
Authorizes Users would be invoiced at a fee of $13,643.50 per month). . Invoices will be prepared on a
monthly basis and the Service Provider shall only invoice SVCE based on the number of Authorized
Users who have had access to the Services for the full preceding calendar month.

5. The Table in Exhibit B of the Original Agreement shall be revised and amended to read as
follows:

9. Test & release additional OEM smart-charging May 13, 2024 May 12, 2025
integrations, which may include Jaguar, Land Rover,
Hyundai, Toyota, Kia, and Wallbox

14. Deliver New Year GridShift scale-up marketing January 1, 2022 Ongoing

campaign
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15. Conduct third enrollment wave February 1, 2022 Ongoing

18. Reintroduce & deliver low-carbon events November 1, 2023 May 31, 2024
19. Reintroduce & deliver summer reliability events June 1, 2024 October 31, 2024
20. Deliver and execute on GridShift 2024-25 marketing June 1, 2024 Ongoing

campaign plan

21. Conduct Q4 2024 enrollment wave!'

October 1, 2024

October 31, 2024

22. Reintroduce & deliver low-carbon events

November 1, 2024

May 12, 2025

23. Conduct Q1 2025 enrollment wave

February 1, 2025

February 28, 2025

Attachment 1

6. This Amendment shall be effective as of May 14, 2024.

7. Except as expressly modified herein, all of the provisions of the Original Agreement shall remain
in full force and effect. In the case of any inconsistencies between the Original Agreement and this
Amendment, the terms of this Amendment shall control.

8. This Amendment may be executed in counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed as of the
dates set forth besides their signatures below.

RECOMMENDED FOR APPROVAL

Justin Zagunis, Director of Decarbonization Programs and Policy

RECOMMENDED FOR APPROVAL

Amrit Singh, Chief Financial Officer/Director of Administrative Services

EV.ENERGY CORP
SILICON VALLEY CLEAN ENERGY
By: AUTHORITY
Name: A Joint Powers Authority
Title:
Date: By:

Name: Monica Padilla
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Title: Chief Executive Officer
Date:

APPROVED AS TO FORM:

Counsel for Authority

ATTEST:

Authority Clerk
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Attachment 2

MASTER AGREEMENT
SOFTWARE AS A SERVICE

This agreement (“Agreement®) is entered into and is effective as of May 13, 2021 (“Effective Date”), by
and between Silicon Valley Clean Energy, an independent public agency located at 333 W El Camino Real,
#330, Sunnyvale, California 94087 (“SVCE”) and EV.ENERGY CORP., a Delaware Corporation with
offices at 437 Kipling Street, Palo Alto, California 94301 (“Service Provider”).

RECITALS

WHEREAS, SVCE requires third-party hosted “software as a service” services, as further
described herein, with respect to certain of its information technology needs;

WHEREAS, SVCE requested a proposal from Service Provider for such Services;

WHEREAS, Service Provider has experience and expertise in the business of providing the
Services;

WHEREAS, Service Provider submitted a proposal to SVCE to perform such Services on behalf
of SVCE;

WHEREAS, based on Service Provider’s superior knowledge and experience relating to such
Services, SVCE has selected Service Provider to provide and manage the Services;

WHEREAS, Service Provider wishes to perform the Services and acknowledges that the successful
performance of the Services and the security and availability of SVCE’s data are critical to the operation of
SVCE’s business; and,

WHEREAS, Service Provider has agreed to provide the Services to SVCE, all on the terms and
conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and representations set forth in this
Agreement, the parties hereby agree as follows:

1. Term. This Agreement is legally binding as of the Effective Date and shall continue until
terminated as provided for herein. Unless this Agreement is terminated earlier in accordance with
the terms set forth herein, the term (the “Initial Term*) shall commence on the Effective Date and
continue for three (3) years. Following the Initial Term and unless otherwise terminated as
provided for in this Agreement, this Agreement may be renewed for an indefinite number of
successive one (1) year terms (each, a “Renewal Term”) upon mutual written agreement of the
parties.

2. Not to Exceed Amount. SVCE shall be responsible for and shall pay to Service Provider the fees
as further described in Exhibit A, subject to the terms and conditions contained in this Agreement,
including, but not limited to, Section 10 Fees; Billing, below. The total amount payable to Service
Provider under this Agreement shall not exceed four hundred thousand dollars ($400,000).

3. The Services. This Agreement sets forth the terms and conditions under which Service Provider
agrees to license to SVCE certain hosted software and provide all other services necessary for
productive use of such software including managed EV charging, priority hardware integrations,
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customer marketing, recruitment and on-boarding, customer support and troubleshooting, customer
data monitoring and reporting, and continuous data security (collectively, the “Services®) as further
set forth in Exhibit “A” attached hereto.

3.1

32

33

34

3.5

3.6

Authorized SVCE Users. Unless otherwise limited herein, Service Provider grants SVCE
a renewable, irrevocable, nonexclusive, royalty-free, and worldwide right and license for
any SVCE employee, contractor, or agent, or any other individual or entity authorized by
SVCE (each, an “Authorized SVCE User”) to access and use the business-focused
Services, including, for instance the web-based data portal, access to confidential program
data, etc.

Authorized Users. Unless otherwise limited herein, Service Provider grants SVCE a
renewable, irrevocable, nonexclusive, royalty-free, and worldwide right and license for
each compatible electric vehicle (“EV”) or electric vehicle service equipment (“EVSE”)
(each, an “Authorized User”) to access and use the Services. For the avoidance of doubt,
a customer may utilize both a compatible EV and a compatible EVSE as part of their access
to the Services and only be counted once as an Authorized User. However, if a customer
utilizes multiple EVs as part of the Services, each EV will separately be counted as an
Authorized User. An Authorized User will be counted and invoiced to SVCE unless
marked as dormant and removed by SVCE from the program. Other than any limitations
otherwise described herein, Authorized Users will have no other limitations on their access
to or use of the Services.

Acknowledgement of License Grant. For the purposes of 11 U.S.C. § 365(n), the parties
acknowledge and agree that this Agreement constitutes a grant of license to use intellectual
property in software form, to SVCE by the Service Provider.

Changes in Number of Authorized Users. Service Provider will invoice SVCE for an initial
number of up to 100 Authorized Users (“Minimum Commitment”) and Service Provider
shall invoice SVCE for monthly Service Fees no lower than this Minimum Commitment.
Should SVCE elect to increase the number of Authorized Users, Service Provider shall
increase its Service Fees for subsequent calendar months in line with the pricing tiers
specified in Exhibit A.

Control and Location of Services. The method and means of providing the Services shall
be under the exclusive control, management, and supervision of Service Provider, giving
due consideration to the requests of SVCE. Except as otherwise expressly set forth in
Exhibit A, the Services (including all data storage), shall be stored at rest within the
continental United States, European Union or United Kingdom and on computing and data
storage devices residing therein, and all such locations shall be disclosed to SVCE annually
and within thirty (30) days of the effective date of this Agreement. SVCE acknowledges
the Service Provider may occasionally and temporarily (one week or less) access a limited
set of data from outside of these geographies; for example during international travel or if
a sub-contractor is temporarily-based outside of these geographies. In the event access
outside these geographies is required for more than one week, Service Provider shall
provide written notification to SVCE with the title of the resource, reason for extended
outside-geography access, and estimation of when the need will be removed.

Subcontractors. Service Provider reserves the right to enter into subcontracts for the
performance of a subset of the Services as part of this Agreement, subject to SVCE’s
written approval. If newly appointed subcontractors will be involved in processing personal
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information on behalf of SVCE, the Service Provider will notify SVCE by updating the list
of subcontractors used in the Service Provider’s privacy policy, which can be found on its
website here: https://ev.energy/privacy-policy/. Service Provider’s use of subcontractors
shall not relieve Service Provider of any of its duties or obligations under this Agreement.

Development and Test Environments. The Service Provider shall not usually notify SVCE
of any new releases to the mobile application or software, but will notify SVCE in advance
of any new releases or updates that affect the core functionality of the Services. The Service
Provider will notify SVCE how the new releases or updates differ in the functionality,
performance, and compatibility of the software and Services before such new releases are
deployed into live production. SVCE is entitled to test the functionality using a test version
of the software at no additional charge.

Documentation. The documentation for the Services (“Documentation”) will accurately
and completely describe the functions and features of the Services, including all subsequent
revisions thereto. The Documentation shall be understandable by a typical end user and
shall provide Authorized Users with sufficient instruction such that an Authorized User
can become self-reliant with respect to access and use of the Services. SVCE shall have
the right to make any number of additional copies of the Documentation at no additional
charge.

Changes in Functionality. During the term of this Agreement, Service Provider shall not
reduce or eliminate functionality in the Services. Where Service Provider has reduced or
eliminated functionality in the Services, SVCE, at SVCE’s sole election and in SVCE’s
sole determination, shall: (a) have, in addition to any other rights and remedies under this
Agreement or at law, the right to immediately terminate this Agreement and be entitled to
a return of any prepaid fees; or, (b) determine the value of the reduced or eliminated
functionality and Service Provider will immediately adjust the Services Fees accordingly
on a prospective basis. . Where Service Provider increases functionality in the Services,
such functionality shall be provided to SVCE without any increase in the Services Fees
unless the functionality or feature was requested and agreed to by SVCE, in which case
Service Provider shall invoice SVCE for the mutually-agreed associated costs as described
in §6.

No Effect of Click-Through Terms and Conditions. Where an Authorized SVCE User is
required to “click through” or otherwise accept or made subject to any online terms and
conditions in accessing or using the Services, such terms and conditions are not binding
and shall have no force or effect as to the Services or this Agreement. Where an Authorized
User (i.e. GridShift program participant) is required to “click through” or otherwise accept
or made subject to any online terms and conditions in accessing or using the Services, such
terms and conditions may be binding if reviewed and agreed upon by SVCE.

Modification of the Services. SVCE’s Chief Financial Officer shall be authorized to waive,
in writing, any of the Service Provider’s obligations with respect to the Services, where
deemed to be in SVCE’s best interests, provided that no such modification shall result in
any increase in the amount of the Services Fees.

Compliance with All Laws. Service Provider shall keep itself informed of all applicable
federal, state and local laws, ordinances, codes, regulations and requirements which may,
in any manner, affect those employed by it or in any way affect the performance of its
services pursuant to this Agreement. Service Provider shall, at all times, observe and
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comply with all such applicable laws and regulations, including, but not limited to the
Americans with Disabilities Act. SVCE, and its officers and employees, shall not be liable
at law or in equity by reason of the failure of the Service Provider to comply with this

paragraph.
4. Service Levels.
4.1 Service Levels. For the term of this Agreement, Service Provider shall provide the

Services, force majeure events excepted, during the applicable Service Periods and in
accordance with the applicable Service Level Standards, each as described in Exhibit A
hereto.

4.2 Service Level Reporting. On a quarterly basis, in arrears and no later than the fifteenth
(15™) calendar day of the subsequent month following the reporting period, Service
Provider shall provide reports to SVCE describing the performance of the Services and of
Service Provider as compared to the Service Level Standards. The report shall be in a form
agreed-to by SVCE, and, in no case, shall contain less than the following information: (a)
actual performance compared to the Service Level Standard; (b) the cause or basis for not
meeting the Service Level Standard; (c) the specific remedial actions Service Provider has
undertaken or will undertake to ensure that the Service Level Standard will be subsequently
achieved; and, (d) any Performance Credit due to SVCE. Service Provider and SVCE will
meet quarterly to review the performance of Service Provider as it relates to the Service
Levels. Where Service Provider fails to provide a report for a Service Level in the
applicable timeframe, the Service Level shall be deemed to be completely failed for the
purposes of calculating a Performance Credit. Service Provider shall, without charge,
make SVCE’s historical Service Level reports available to SVCE upon request.

43 Failure to Meet Service Level Standards. In the event Service Provider does not meet a
Service Level Standard, Service Provider shall: (a) owe to SVCE any applicable
Performance Credit, as liquidated damages and not as a penalty; and, (b) use its best efforts
to ensure that any unmet Service Level Standard is subsequently met. Notwithstanding the
foregoing, Service Provider will use its best efforts to minimize the impact or duration of
any outage, interruption, or degradation of Service. In no case shall SVCE be required to
notify Service Provider that a Performance Credit is due as a condition of payment of the
same.

4.4 Termination for Material and Repeated Failures. SVCE shall have, in addition to any other
rights and remedies under this Agreement or at law, the right to immediately terminate this
Agreement, and be entitled to a return of any pro-rated fees where Service Provider fails
to meet any Service Level Standard: (a) to such an extent that the SVCE’s ability, as solely
determined by SVCE, to use the Services is materially disrupted, force majeure events
excepted; or, (b) for four (4) months out of any twelve (12) month period.

4.5 Audit of Service Levels. No more than annually, SVCE or SVCE’s agent shall have the
right to audit Service Provider’s books, records, and measurement and auditing tools to
verify Service Level Standard achievement and to determine correct payment of any
Performance Credit, at SVCE’s own cost. Where it is determined that any Performance
Credit was due to SVCE but not paid, Service Provider shall immediately owe to SVCE
the applicable Performance Credit.
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5. Support; Maintenance; Additional Services.

5.1 Technical Support. Service Provider shall provide the Technical Support as described in
Exhibit A. The Services Fees shall be inclusive of the fees for the Technical Support.

52 Maintenance. Service Provider shall provide bug fixes, corrections, modifications,
enhancements, upgrades, and new releases to the Services to ensure: (a) the functionality
of the Services, as described in the Documentation, is available to Authorized Users; (b)
the functionality of the Services in accordance with the representations and warranties set
forth herein, including but not limited to, the Services conforming in all material respects
to the specifications, functions, descriptions, standards, and criteria set forth in Exhibit A
and the Documentation; (c) the Service Level Standards can be achieved; (d) the mobile
app Services work with the then-current version and the three prior versions of Apple i0OS
and Google Android mobile operating systems; and (e) the web-based data portal Services
work with the then-current version and the three prior versions of Internet Explorer,
Mozilla Firefox, and Google Chrome internet browsers. The Services Fees shall be
inclusive of the fees for maintenance except where explicitly stated in Exhibit A as they
relate to external data ingestion fees.

5.2.1 Required Notice of Maintenance. Unless as otherwise agreed to by SVCE on
a case-by-case basis, Service Provider shall provide no less than thirty (30)
calendar day’s prior written notice to SVCE of all non-emergency maintenance
to be performed on the Services, such written notice including a detailed
description of all maintenance to be performed. For emergency maintenance,
Service Provider shall provide as much prior notice as commercially
practicable to SVCE and in any circumstance no later than one (1) business
day following the implementation of the emergency maintenance.

5.2.2 Acceptance of Non-Emergency Maintenance. For non-emergency
maintenance, only on an exceptional basis and upon written request to the
Service Provider shall SVCE have a mutually agreed-upon period to test any
maintenance changes prior to Service Provider introducing such maintenance
changes into production (the “Maintenance Acceptance Period”). In the event
that SVCE rejects, for good cause, any maintenance changes during the
Maintenance Acceptance Period, Service Provider shall not introduce such
rejected maintenance changes into production. At the end of the Maintenance
Acceptance Period, if SVCE has not rejected the maintenance changes, the
maintenance changes shall be deemed to be accepted by SVCE and Service
Provider shall be entitled to introduce the maintenance changes into
production.

53 Customization / Integration Services. Service Provider shall provide the Customization /
Integration Services, if any, described in Exhibit A. The Services Fees shall be in addition
to the fees for the Customization / Integration Services.

54 Training Services. Service Provider shall provide the Training Services, if any, described
in Exhibit A. The Services Fees shall be inclusive of the fees for the Training Services.

6. Audit Rights of Service Provider. Service Provider shall have no right to conduct an on-premises
audit of SVCE’s compliance with the use of the Services. No more than once annually, Service
Provider shall have the right to request from SVCE its certification of compliance with the
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permitted number of Authorized Users. Where the actual number of users exceeds the permitted
number of Authorized Users, SVCE, at SVCE’s sole election shall, within thirty (30) business days:
(a) reduce the actual number of users so as to be in compliance with the permitted number of
Authorized Users in which case no additional Services Fees shall be due to Service Provider; or,
(b) acquire the appropriate number of Authorized Users’ licenses at the rate specified in Exhibit A
so0 as to be in compliance with the permitted number of Authorized Users.

7. Change Control Procedure. SVCE may, upon written notice, request changes to the scope of the
Services under Exhibit A. If SVCE requests an increase in the scope, SVCE shall notify Service
Provider, and, not more than five (5) business days (or other mutually agreed upon period) after
receiving the request, Service Provider shall notify SVCE whether or not the change has an
associated cost impact. If SVCE approves, SVCE shall issue a change order, which will be executed
by the Service Provider. SVCE shall have the right to decrease the scope, and the associated fees
will be reduced accordingly.

8. Termination; Renewals.

8.1 Termination for Convenience. Without limiting the right of a party to terminate this
Agreement as provided for in this Agreement, either Party may terminate this Agreement
for convenience upon not less than two (2) months’ prior written notice to the other Party.

8.2 Termination for Cause. Without limiting the right of a party to immediately terminate this
Agreement for cause as provided for in this Agreement, if either party materially breaches
any of its duties or obligations hereunder and such breach is not cured, or the breaching
party is not diligently pursuing a cure to the non-breaching party’s sole satisfaction, within
thirty (30) calendar days after written notice of the breach, the non-breaching party may
terminate this Agreement for cause as of a date specified in such notice.

8.3 Termination for late payment. The Service Provider may terminate this agreement with
immediate effect if SVCE fails to make payment within 30 calendar days of written notice
of arrears which have accumulated to a value greater than or equal to $20,000 worth of
previously raised and overdue invoices.

8.4 Payments upon Termination. Upon the termination of this Agreement, SVCE shall pay to
Service Provider all undisputed and/or pro-rated amounts due and payable hereunder, if
any, and Service Provider shall pay to SVCE all amounts due and payable hereunder, such
as Performance Credits and prepaid fees, if any.

8.5 Return of SVCE Data. Upon the termination of this Agreement, Service Provider shall,
within fourteen (14) business days following the termination of this Agreement, provide
SVCE, without charge and without any conditions or contingencies whatsoever (including
but not limited to the payment of any fees due to Service Provider), with a final extract of
the SVCE Data in the format specified by SVCE. Further, Service Provider shall certify
to SVCE the destruction of any SVCE Data within the possession or control of Service
Provider, in accordance with Section 12.5, but such destruction shall occur only after the
SVCE Data has been returned to SVCE. This Section shall survive the termination of this
Agreement.

8.6 Renewals. Should the Services continue beyond the Initial Term, the Services Fees for the
Renewal Term may be increased no more than ten percent (10%) of the previous year’s
Service Fees on an annualized basis.
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Transition Services. Service Provider will provide to SVCE and/or to the service provider selected
by SVCE (“Successor Service Provider®) assistance reasonably requested by SVCE to effect the
orderly transition of the Services, in whole or in part, to SVCE or to Successor Service Provider
(“Transition Services”) following the termination of this Agreement, in whole or in part. The
Transition Services may include: (a) developing a plan for the orderly transition of the terminated
Services from Service Provider to SVCE or Successor Service Provider; (b) if required, transferring
the SVCE Data to Successor Service Provider; (¢) using commercially reasonable efforts to assist
SVCE in acquiring any necessary rights to legally and physically access and use any third-party
technologies and documentation then being used by Service Provider in connection with the
Services; (d) using commercially reasonable efforts to make available to SVCE, pursuant to
mutually agreeable terms and conditions, any third-party services then being used by Service
Provider in connection with the Services; and, (e) such other activities upon which the parties may
agree. All applicable terms and conditions of this Agreement shall apply to the Transition Services.
This Section shall survive the termination of this Agreement.

Fees: Billing. Any sum due Service Provider for the Services for which payment is not otherwise
specified shall be due and payable no later than thirty (30) business days after receipt by SVCE of
an invoice from Service Provider.

10.1  Billing Procedures. Service Provider shall bill to SVCE the sums due pursuant to Exhibit
A by Service Provider’s invoice, which shall contain: (a) SVCE’s purchase order number,
if any, and Service Provider’s invoice number; (b) description of Services for which an
amount is due; (c) the fees or portion thereof that are due; (d); taxes, if any; (e); any
Performance Credits or other credits; and, (f) total amount due. Service Provider shall
forward invoices in electronic format to the email address of the designated SVCE program
manager and invoices@svcleanenergy.org.

10.2  Taxes. Service Provider represents and warrants that it is an independent contractor for
purposes of federal, state, and local taxes. Service Provider agrees that SVCE is not
responsible to collect or withhold any such taxes, including income tax withholding and
social security contributions, for Service Provider. Any and all taxes, interest, or penalties,
including any federal, state, or local withholding or employment taxes, imposed, assessed,
or levied as a result of this Agreement shall be paid or withheld by Service Provider.

10.3  Credits. Any amounts due to SVCE, such as a Performance Credit, from Service Provider
may be applied by SVCE, at the sole election of SVCE, against any current or future fees
due to Service Provider. Any such amounts that are not so applied by SVCE shall be paid
to SVCE by Service Provider within thirty (30) calendar days following SVCE’s request.
This Section shall survive the termination of this Agreement.

10.4  Non-binding Terms. Any terms and conditions included in a Service Provider invoice shall
be deemed to be solely for the convenience of the Service Provider, and no such term or
condition shall be binding upon the SVCE.

10.5  Auditable Records. Service Provider shall maintain accurate records of all fees billable to,
and payments made by, SVCE in a format that will permit audit by SVCE for a period of
no less than three (3) years from when a fee was incurred or a payment was made. The
foregoing obligation of Service Provider shall survive the termination of this Agreement.

10.6  Billing Reviews by Third-Parties. For purposes of determining the competitiveness and
appropriateness of fees charged to SVCE by Service Provider, SVCE is entitled to disclose
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to a third-party this Agreement, and any other data pertaining to fees paid or payable by
SVCE to Service Provider.

10.7  No Suspension of Services. Service Provider shall not suspend any part of the Services
where: (a) SVCE is reasonably disputing any amount due to Service Provider; or, (b) any
unpaid but undisputed amount due to Service Provider is less than ninety (90) business
days in arrears.

11. Representations and Warranties.

11.1  Mutual. SVCE and Service Provider represent and warrant that:

11.1.1 it is a public entity or business duly incorporated, validly existing, and in good
standing under the laws of its state of incorporation;

11.1.2 it has all requisite corporate power, financial capacity, and authority to
execute, deliver, and perform its obligations under this Agreement;

11.1.3 the execution, delivery, and performance of this Agreement has been duly
authorized by it and this Agreement constitutes the legal, valid, and binding
agreement of it and is enforceable against it in accordance with its terms,
except as the enforceability thereof may be limited by bankruptcy, insolvency,
reorganizations, moratoriums, and similar laws affecting creditors’ rights
generally and by general equitable principles;

11.1.4 it shall comply with all applicable federal, state, local, or other laws and
regulations applicable to the performance by it of its obligations under this
Agreement and shall obtain all applicable permits and licenses required of it
in connection with its obligations under this Agreement; and,

11.1.5 there is no outstanding litigation, arbitrated matter or other dispute to which it
is a party which, if decided unfavorably to it, would reasonably be expected to
have a potential or actual material adverse effect on its ability to fulfill its
obligations under this Agreement.

11.2 By Service Provider. Service Provider represents and warrants that:

11.2.1

11.2.2

11.2.3

11.2.4

11.2.5

it is in the business of providing the Services;

the Services are fit for the ordinary purposes for which they will be used;

it is possessed of superior knowledge with respect to the Services;

it acknowledges that SVCE is relying on its representation of its experience
and expert knowledge, and that any substantial misrepresentation may result

in damage to SVCE;

it knows the particular purpose for which the Services are required by SVCE;
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it is the lawful licensee or owner of the Services (excluding any SVCE Data
therein) and has all the necessary rights in the Services to grant the use of the
Services to SVCE;

any open-source software provided by the Service Provider may be used
according to the terms and conditions of the specific license under which the
relevant Open-Source Software is distributed, but is provided ‘as is’;

it shall disclose any third-party (which shall, for purposes of this
Agreement, be deemed a subcontractor) whose intellectual property is
incorporated into the Services or who is necessary for the performance of the
Services and it shall maintain in-force written agreements with such third-
party, if any, for the term of this Agreement;it has the expertise to perform the
Services in a competent, workmanlike, and professional manner;

it will use its best efforts to ensure that no computer viruses, worms, malware,
or similar items (collectively, a “Virus”) are introduced into SVCE’s
computing and network environment by the Services, and that, where it
transfers a Virus to SVCE through the Services, it shall reimburse SVCE the
actual cost incurred by SVCE to remove or recover from the Virus, including
the costs of persons employed by SVCE to perform such services;

the Services are free of any mechanism which may disable the Services and
Service Provider warrants that no loss of SVCE Data will result from such
items if present in the Services;

in the case of SVCE’s reasonable dispute of any Service Provider invoice, it
shall not withhold the performance of Services, including, without limitation,
access and use of the Services, Technical Support, Maintenance, and extract
of SVCE Data; and,the Services will conform in all material respects to the
specifications, functions, descriptions, standards, and criteria set forth in
Exhibit A and the Documentation.

No representation or warranty is given by the Service Provider:

11.3.1

11.3.2

that all faults will be fixed within a specified period, with the exception of
faults that fall within defined service response levels outlined in this
Agreement,

that third parties (for example, vehicle and/or charger manufacturers) will
enable continued access to control charging and/or collect data via their
platforms.

All other conditions, warranties or other terms which might have effect between the parties
or be implied into this Agreement by statute, common law or otherwise, are hereby
excluded, including the implied conditions, warranties or other terms as to satisfactory
quality, fitness for purpose and the use of reasonable skill and care.
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Any unauthorized modifications to or improper use of the Services by, or on behalf of,
SVCE and its Authorized Users shall render all Contractor’s warranties and obligations
under this Agreement null and void.

12. SVCE Data.

12.1

12.2

12.3

12.4

Ownership. SVCE’s data (“SVCE Data,” which shall also be known and treated by Service
Provider as Confidential Information) shall include: (a) SVCE’s data collected, accessed,
used, processed, stored, or generated as the result of the SVCE’s use of the Services; and,
(b) personally identifiable information (‘“PII) collected, used, processed, stored, or
generated as the result of the use of the Services, including, without limitation, any
information that identifies an individual, such as an individual’s social security number or
other government-issued identification number, date of birth, address, telephone number,
biometric data, mother’s maiden name, email address, credit card information, or an
individual’s name in combination with any other of the elements listed herein. Except
where subject to a third party’s intellectual property rights, all SVCE Data is and shall
remain the sole and exclusive property of SVCE and all right, title, and interest in the same
belongs to SVCE. This Section shall survive the termination of this Agreement.

Service Provider Use of SVCE Data. Service Provider is provided a limited license to
access SVCE Data for the sole and exclusive purpose of providing the Services, including
a license to collect, process, store, generate, and display SVCE Data only to the extent
necessary in the providing of the Services. Service Provider shall: (a) keep and maintain
SVCE Data in strict confidence, using such degree of care as is appropriate and consistent
with its obligations as further described in this Agreement and applicable law to avoid
unauthorized access, use, disclosure, or loss; (b) use and disclose SVCE Data solely and
exclusively for the purpose of providing the Services, such use and disclosure being in
accordance with this Agreement, and applicable law; (c) allow access to SVCE Data only
to those employees of Service Provider who are directly involved with and responsible for
providing the Services; and, (d) not use, sell, rent, transfer, distribute, or otherwise disclose
or make available SVCE Data for Service Provider’s own purposes or for the benefit of
anyone other than SVCE without SVCE’s prior written consent. This Section shall survive
the termination of this Agreement.

Access to, and Extraction of SVCE Data. SVCE shall have full and complete access to,
and ability to download, its SVCE Data 24 hours per day, 7 days per week, except during
authorized periods of maintenance by Service Provider. Further, Service Provider shall,
within one (1) business day of SVCE’s request, provide SVCE, without charge and without
any conditions or contingencies whatsoever (including, but not limited to, the payment of
any fees due to Service Provider), an extract of the SVCE Data in the format specified by
SVCE. In the event SVCE gives Service Provider written notice of a “litigation hold”, then
as to all data identified in such notice, Service Provider shall, at no additional cost to SVCE,
isolate and preserve all such data pending receipt of further direction from the SVCE.

Backup and Recovery of SVCE Data. As a part of the Services, Service Provider is
responsible for maintaining a backup of SVCE Data and for an orderly and timely recovery
of such data in the event that the Services may be interrupted. Unless otherwise described
in Exhibit A, Service Provider shall maintain a contemporaneous backup of SVCE Data
that can be recovered within two (2) hours at any point in time. Any backups of SVCE
Data shall not be considered in calculating storage used by SVCE.
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Loss or Unauthorized Access to Data. In the event of any act, error or omission,
negligence, misconduct, or breach that permits any unauthorized access to, or that
compromises or is suspected to compromise the security, confidentiality, or integrity of
SVCE Data or the physical, technical, administrative, or organizational safeguards put in
place by Service Provider that relate to the protection of the security, confidentiality, or
integrity of SVCE Data, Service Provider shall, as applicable: (a) notify SVCE as soon as
practicable but no later than twenty-four (24) hours of becoming aware of such occurrence;
(b) cooperate with SVCE in investigating the occurrence, including making available all
relevant records, logs, files, data reporting, and other materials required to comply with
applicable law or as otherwise required by SVCE; (c) in the case of PII, at SVCE’s sole
election, (i) notify the affected individuals who comprise the PII as soon as practicable but
no later than is required to comply with applicable law including, but not limited to, the
provisions of California Civil Code Section 1798.82, or, in the absence of any legally required
notification period, within five (5) calendar days of the occurrence; or, (ii) reimburse SVCE
for any costs in notifying the affected individuals; (d) in the case of PII, provide third-party
credit and identity monitoring services to each of the affected individuals who comprise
the PII for the period required to comply with applicable law, or, in the absence of any
legally required monitoring services, for no less than twelve (12) months following the date
of notification to such individuals; (e) perform or take any other actions required to comply
with applicable law as a result of the occurrence; (f) without limiting SVCE’s obligations
of indemnification as further described in this Agreement, indemnify, defend, and hold
harmless SVCE for any and all Claims (as defined herein), including reasonable attorneys’
fees, costs, and expenses incidental thereto, which may be suffered by, accrued against,
charged to, or recoverable from SVCE in connection with the occurrence; (g) be
responsible for recreating lost SVCE Data in the manner and on the schedule set by SVCE
without charge to SVCE; and, (h) provide to SVCE a detailed plan within ten (10) calendar
days of the occurrence describing the measures Service Provider will undertake to prevent
a future occurrence. Notification to affected individuals, as described above, shall comply
with applicable law, be written in plain language, and contain, at a minimum: name and
contact information of Service Provider’s representative; a description of the nature of the
loss; a list of the types of data involved; the known or approximate date of the loss; how
such loss may affect the affected individual; what steps Service Provider has taken to
protect the affected individual;, what steps the affected individual can take to protect
himself or herself; contact information for major credit card reporting agencies; and,
information regarding the credit and identity monitoring services to be provided by Service
Provider. This Section shall survive the termination of this Agreement.

Non-Disclosure of Confidential Information. The parties acknowledge that each party may be

exposed to or acquire communication or data of the other party that is confidential, privileged
communication not intended to be disclosed to third parties. The provisions of this Section shall
survive the termination of this Agreement.

13.1

Meaning of Confidential Information. For the purposes of this Agreement, the term
“Confidential Information” shall mean all information and documentation of a party that:
(a) has been marked “confidential” or with words of similar meaning, at the time of
disclosure by such party; (b) if disclosed orally or not marked “confidential” or with words
of similar meaning, was subsequently summarized in writing by the disclosing party and
marked “confidential” or with words of similar meaning; and, (c) should reasonably be
recognized as confidential information of the disclosing party. Except for electric and gas
usage information provided to Service Provider pursuant to this Agreement, the term
“Confidential Information” does not include any information or documentation that was:
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(a) already in the possession of the receiving party without an obligation of confidentiality;
(b) developed independently by the receiving party, as demonstrated by the receiving party,
without violating the disclosing party’s proprietary rights; (c) obtained from a source other
than the disclosing party without an obligation of confidentiality; or, (d) publicly available
when received, or thereafter became publicly available (other than through any
unauthorized disclosure by, through, or on behalf of, the receiving party). For purposes of
this Agreement, in all cases and for all matters, SVCE Data shall be deemed to be
Confidential Information.

Obligation of Confidentiality. The parties agree to hold all Confidential Information in
strict confidence and not to copy, reproduce, sell, transfer, or otherwise dispose of, give or
disclose such Confidential Information to third parties other than employees, agents, or
subcontractors of a party who have a need to know in connection with this Agreement or
to use such Confidential Information for any purposes whatsoever other than the
performance of this Agreement, or as required by law. The parties agree to advise and
require their respective employees, agents, and subcontractors of their obligations to keep
all Confidential Information confidential.

Cooperation to Prevent Disclosure of Confidential Information. Each party shall use its
best efforts to assist the other party in identifying and preventing any unauthorized use or
disclosure of any Confidential Information. Without limiting the foregoing, each party
shall advise the other party immediately in the event either party learns or has reason to
believe that any person who has had access to Confidential Information has violated or
intends to violate the terms of this Agreement and each party will cooperate with the other
party in seeking injunctive or other equitable relief against any such person. It is
understood that SVCE is subject to the California Public Records Act (Gov. Code § 6250
et seq.). If a request under the California Public Records Act is made to view Service
Provider’s Confidential Information, SVCE shall notify Service Provider of the request
and the date that such records will be released to the requester unless Service Provider
obtains a court order enjoining that disclosure. If Service Provider fails to obtain a court
order enjoining that disclosure, SVCE will release the requested information on the date
specified.

Remedies for Breach of Obligation of Confidentiality. Each party acknowledges that
breach of its obligation of confidentiality may give rise to irreparable injury to the other
party, which damage may be inadequately compensable in the form of monetary damages.
Accordingly, a party may seek and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other legal remedies which may
be available, to include, in the case of SVCE, at the sole election of SVCE, the immediate
termination, without liability to SVCE, of this Agreement.

Surrender of Confidential Information upon Termination. Upon termination of this
Agreement or an Exhibit A, in whole or in part, each party shall, within five (5) calendar
days from the date of termination, return to the other party any and all Confidential
Information received from the other party, or created or received by a party on behalf of
the other party, which is in such party’s possession, custody, or control; provided, however,
that Service Provider shall return SVCE Data to SVCE following the timeframe and
procedure described further in this Agreement. Should Service Provider or SVCE
determine that the return of any SVCE Data or non-SVCE Data Confidential Information
is not feasible, Service Provider shall destroy the data comprising such Confidential
Information in compliance with the most current version of NIST standard SP800-88, or
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other standard acceptable to the SVCE, and shall certify the same in writing within five (5)
calendar days from the date of termination to the other party.

14. Data Privacy and Information Security.

14.1  Undertaking by Service Provider. Without limiting Service Provider’s obligation of
confidentiality as further described herein, Service Provider shall be responsible for
establishing, maintaining, and providing a written description to SVCE of, a data privacy
and information security program, including physical, technical, administrative, and
organizational safeguards, that is designed to: (a) ensure the security and confidentiality of
the SVCE Data; (b) protect against any anticipated threats or hazards to the security or
integrity of the SVCE Data; (c) protect against unauthorized disclosure, access to, or use
of the SVCE Data; (d) ensure the proper disposal of SVCE Data; and, (e¢) ensure that all
employees, agents, and subcontractors of Service Provider, if any, comply with all of the
foregoing. In no case shall the safeguards of Service Provider’s data privacy and
information security program used to protect SVCE Data be less stringent than the
safeguards used by Service Provider for its own data.

If the Services include handling credit card information, then the Service Provider shall
comply at all times with all applicable Payment Card Industry Data Security Standards
(PCI-DSS). Service Provider agrees and warrants that it is responsible for the security of
“cardholder data” that Service Provider possesses, stores, processes or transmits on behalf
of the SVCE, and for any impact on the security of SVCE’s cardholder data environment
adversely affected by any failure of Company to maintain compliance with provisions of
the PCI-DSS applicable to the Services.

142 Audit by Service Provider. At SVCE’s request, sole cost to bear, and vendor selection
responsibility, Service Provider shall undergo a vendor risk management assessment
focusing on IT general controls, data privacy, and information security to support SVCE’s
responsibility under CPUC decision 12-08-045

14.3  Right of Audit by SVCE. Without limiting any other audit rights of SVCE, SVCE shall
have the right to review Service Provider’s data privacy and information security program
prior to the commencement of Services and from time to time during the term of this
Agreement. During the providing of the Services, upon request by SVCE and at most one
(1) time per calendar year, Service Provider agrees to complete, within forty-five (45 days)
of receipt, a vendor risk management questionnaire provided by SVCE regarding Service
Provider’s data privacy and information security program.

14.4  Audit Findings. Service Provider shall address weakness(es) identified in a vendor risk
assessment or similar review with additional safeguards or by demonstrating compensating
controls for the identified weakness(es).

14.5  Pattern of Violations. It shall be considered a material breach of this Agreement if Service
Provider engages in a pattern or practice of accessing, storing, using, or disclosing the
Confidential Information in violation of the contractual obligations described herein.
Service Provider understands that if SVCE finds that Service Provider is engaged in a
pattern or practice of accessing, storing, using, or disclosing Confidential Information in
violation of this Agreement SVCE shall promptly cease all disclosures of Confidential
Information to Service Provider. Service Provider further understands that if SVCE
receives a customer complaint about Service Provider’s misuse of data or other violation
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of the Disclosure Provisions, SVCE shall promptly cease disclosing that customer’s
information to Service Provider and shall notify the California Public Utilities Commission
(“CPUC”)of the complaint.

CPUC Compliance. Service Provider shall comply with the consumer protections
concerning subsequent disclosure and use set forth in Attachment B to California Public
Utilities Commission (CPUC) Decision No. 12-08-045.

Injunction, Specific Performance or Such Other Relief. Service Provider acknowledges
that disclosure or misappropriation of any Confidential Information could cause irreparable
harm to SVCE and/or SVCE Customers, the amount of which may be difficult to assess.
Accordingly, Service Provider hereby confirms that the SVCE shall be entitled to apply to
a court of competent jurisdiction or the CPUC for an injunction, specific performance or
such other relief (without posting bond) as may be appropriate in the event of improper
disclosure or misuse of its Confidential Information by Service Provider or its employees
or representatives. Such right shall, however, be construed to be in addition to any other
remedies available to the SVCE, in law or equity.

SVCE’s Right to Termination for Deficiencies. SVCE reserves the right, at its sole
election, to immediately terminate this Agreement without limitation and without liability
if SVCE reasonably determines that Service Provider fails or has failed to meet its
obligations under this Section.

15. Proprietary Rights.

15.1

15.2

15.3

15.4

Intellectual Property Ownership. The intellectual property of the software Services
provided by the Service Provider (other than open-source software and third-party
software) are, and shall remain, the property of the Service Provider, and the Service
Provider reserves the right to grant a license to use its software Services to any other party
or parties. SVCE acquires no rights in or to the Service Provider’s software and
accompanying documentation other than those expressly granted by this Agreement.
SVCE shall not permit any third parties (apart from Authorized Users and Authorized
SVCE Users) to access the Service Provider’s software and/or Services without its prior
written consent.

Pre-existing Materials. SVCE acknowledges that, in the course of performing the Services,
Service Provider may use software and related application programming interfaces
(“APIs”), algorithms, codes, methodologies and designs that have been previously
developed by Service Provider (collectively, the “Pre-existing Materials,” which shall
include the Services) and that the same shall remain the sole and exclusive property of
Service Provider.

No License. Except as expressly set forth herein, no license is granted by either party to
the other with respect to the Confidential Information or Pre-existing Materials. Nothing
in this Agreement shall be construed to grant to either party any ownership or other interest,
in the Confidential Information or Pre-existing Materials, except as may be provided under
a license specifically applicable to such Confidential Information or Pre-existing Materials.

Infringement of Intellectual Property. SVCE shall use commercially reasonable efforts to
prevent any infringement of the Service Provider’s Intellectual Property Rights in the
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Contractor Software and shall promptly report to the Service Provider any such
infringement that comes to its attention.

No sub-license. SVCE shall not sub-license, rent, lend, assign, or transfer the software and
Services of the Service Provider, to any other entity other than to Authorized Users as

outlined in this Agreement, without the prior written consent of the Service Provider.

The provisions of this Section shall survive the termination of this Agreement.

Indemnification; Limitation of Liability; Insurance.

16.1

16.2

16.3

General Indemnification. Service Provider agrees to indemnify, defend, and hold harmless
SVCE and its elected officials, officers, directors, agents, attorneys and employees (each,
an “Indemnitee) from and against any and all liabilities, damages, losses, expenses,
claims, demands, suits, fines, or judgments (each, a “Claim,” and collectively, the
“Claims®), including reasonable attorneys’ fees, costs, and expenses incidental thereto,
which may be suffered by, incurred by, accrued against, charged to, or recoverable from
any Indemnitee, by reason of any Claim arising out of or relating to any act, error or
omission, negligence, or misconduct of Service Provider, its officers, directors, agents,
employees, and subcontractors, during the performance of this Agreement, including,
without limitation, Claims arising out of or relating to: (a) bodily injury (including death)
or damage to tangible personal or real property; (b) any payment required to be paid to
subcontractors, if any, of Service Provider; (¢) any material misrepresentation or breach of
warranty of any representation or warranty set forth in this Agreement; (d) any destruction,
or unauthorized access, use, or theft of SVCE Data (collectively, “cyber theft”) or, (¢) any
material breach of any covenant set forth in this Agreement; provided, however, that the
foregoing indemnity shall not apply to the extent that the applicable Claim resulted from
the sole negligence or willful misconduct of an Indemnitee.

Proprietary Rights Indemnification. Service Provider agrees to indemnify, defend, and
hold harmless Indemnitees from and against any and all Claims, including reasonable
attorneys’ fees, costs, and expenses incidental thereto, which may be suffered by, incurred
by, accrued against, charged to, or recoverable from any Indemnitee, by reason of any
Claim arising out of or relating to the Services allegedly or actually infringing or
misappropriating any United States or foreign patent, copyright, trade secret, trademark, or
other proprietary right. In the event that Service Provider is enjoined from providing the
Services and such injunction is not dissolved within thirty (30) calendar days, or in the
event that SVCE is adjudged, in any final order of a court of competent jurisdiction from
which no appeal is taken, to have infringed upon or misappropriated any patent, copyright,
trade secret, trademark, or other proprietary right in the access or use of the Services, then
Service Provider shall, at its expense: (a) obtain for SVCE the right to continue using such
Services; (b) replace or modify such Services so that they do not infringe upon or
misappropriate such proprietary right and is free to be used by SVCE; or, (c) in the event
that Service Provider is unable or determines, in its reasonable judgment, that it is
commercially unreasonable to do either of the aforementioned, Service Provider shall
reimburse to SVCE any prepaid fees and support SVCE at zero cost with any request for
Transition Services.

Indemnification Procedures. Promptly after receipt by SVCE of a threat, notice, or filing
of any Claim against an Indemnitee, SVCE shall give notice thereof to Service Provider,
provided that failure to give or delay in giving such notice shall not relieve Service Provider
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of any liability it may have to the Indemnitee except to the extent that Service Provider
demonstrates that the defense of the Claim is prejudiced thereby. Service Provider shall
have sole control of the defense and of all negotiations for settlement of a Claim and SVCE
shall not independently defend or respond to a Claim; provided, however, that: (a) SVCE
may defend or respond to a Claim, at Service Provider’s expense, if SVCE’s counsel
determines, in its sole discretion, that such defense or response is necessary to preclude a
default judgment from being entered against an Indemnitee; and, (b) SVCE shall have the
right, at its own expense, to monitor Service Provider’s defense of a Claim. At Service
Provider’s request, SVCE shall reasonably cooperate with Service Provider in defending
against or settling a Claim; provided, however, that Service Provider shall reimburse SVCE
for all reasonable out-of-pocket costs incurred by SVCE (including, without limitation,
reasonable attorneys’ fees and expenses) in providing such cooperation.

16.4  Third-Party Beneficiaries. Nothing, express or implied, in this Agreement is intended to
benefit, or to create or be construed to create any rights of enforcement in any persons or
entities who are neither signatories to this Agreement nor Indemnitees.

16.5 Insurance. Unless otherwise approved in writing by SVCE’s risk manager, Service
Provider shall, at its own expense, procure and maintain in full force and effect during the
term of this Agreement, policies of insurance, of the types and in the minimum amounts as
follows, with responsible insurance carriers duly admitted and qualified in California
covering the operations of Service Provider, pursuant to this Agreement: commercial
general liability ($1,000,000 per occurrence, $2,000,000 aggregate); excess liability
($2,000,000 per occurrence, $2,000,000 aggregate); workers’ compensation (statutory
limits) and employers’ liability ($500,000 per accident); cyber liability ($5,000,000 per
occurrence) providing protection against claims and liabilities arising from: (i) errors and
omissions in connection with maintaining security of SVCE Data; (ii) data breach
including theft, destruction, and/or unauthorized use of SVCE Data; (iii) identity theft; and
(iv) violation of privacy rights due to a breach of SVCE Data; and professional liability
($1,000,000 per occurrence, $1,000,000 aggregate). Any of the foregoing policy limits
shall be subject to modification by the SVCE’s risk manager upon thirty (30) days prior,
written notice to Service Provider, and at any time prior to commencement of the Services.

The Indemnitees shall be named as additional insureds in the commercial general, cyber,
and excess liability policies which shall contain standard cross liability clauses. Service
Provider shall cause the liability it assumed under this Agreement to be specifically insured
under the contractual liability section of the liability insurance policies. The liability
policies shall be primary without right of contribution from any Indemnitee, and Service
Provider waives all rights of subrogation with respect to said policies. Such policies shall
require that SVCE be given no less than thirty (30) calendar days prior written notice of
any cancellation thereof or material change therein. SVCE shall have the right to request
(with Service Provider’s mutual agreement) an adjustment of the limits of liability for
commercial general, cyber, and excess liability, and/or professional liability insurance as
Service Provider’s exposure to SVCE increases. Service Provider shall provide SVCE
with certificates of insurance and original endorsements, evidencing all of the above
coverage, including all special requirements specifically noted above, and shall provide
SVCE with certificates of insurance evidencing renewal or substitution of such insurance
thirty (30) calendar days prior to the effective date of such renewal or substitution
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General.

Relationship between SVCE and Service Provider. Service Provider represents and
warrants that it is an independent contractor with no authority to contract for SVCE or in
any way to bind or to commit SVCE to any agreement of any kind or to assume any
liabilities of any nature in the name of or on behalf of SVCE. Under no circumstances
shall Service Provider, or any of its staff, if any, hold itself out as or be considered an agent
employee, joint venture, or partner of SVCE. In recognition of Service Provider’s status
as an independent contractor, SVCE shall carry no Workers’ Compensation insurance or
any health or accident insurance to cover Service Provider or Service Provider’s agents or
staff, if any. SVCE shall not pay any contributions to Social Security, unemployment
insurance, federal or state withholding taxes, any other applicable taxes whether federal,
state, or local, nor provide any other contributions or benefits which might be expected in
an employer-employee relationship. Neither Service Provider nor its staff, if any, shall be
eligible for, participate in, or accrue any direct or indirect benefit under any other
compensation, benefit, or pension plan of SVCE.

Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of California and the federal laws of the United States of America.
Service Provider hereby consents and submits to the jurisdiction and forum of the state and
federal courts in the County of Santa Clara, State of California, in all questions and
controversies arising out of this Agreement.

Attorneys’ Fees and Costs. In any arbitration, litigation, or other proceeding, informal or
formal, by which one party either seeks to enforce this Agreement or seeks a declaration
of any rights or obligations under this Agreement, the non-prevailing party shall pay the
prevailing party’s costs and expenses, including but not limited to, reasonable attorneys’
fees.

Compliance with Laws; SVCE Policies and Procedures. Service Provider agrees to comply
with all applicable federal, state, and local laws, executive orders and regulations issued,
where applicable. Service Provider shall comply with SVCE policies and procedures
where the same are posted, conveyed, or otherwise made available to Service Provider.

Cooperation. Where agreement, approval, acceptance, consent or similar action by either
party hereto is required by any provision of this Agreement, such action shall not be
unreasonably delayed or withheld. Each party will cooperate with the other by, among
other things, making available, as reasonably requested by the other, management
decisions, information, approvals, and acceptances in order that each party may properly
accomplish its obligations and responsibilities hereunder. Service Provider will cooperate
with any SVCE supplier performing services, and all parties supplying hardware, software,
communication services, and other services and products to SVCE, including, without
limitation, the Successor Service Provider. Service Provider agrees to cooperate with such
suppliers, and shall not commit or permit any act which may interfere with the performance
of services by any such supplier.

Force Majeure; Excused Performance. Neither party shall be liable for delays or any failure
to perform the Services or this Agreement due to causes beyond its reasonable control.
Such delays include, but are not limited to, fire, explosion, flood, pandemic or other natural
catastrophe, governmental legislation, acts, orders, or regulation including “shelter-in-
place” orders, strikes or labor difficulties, to the extent not occasioned by the fault or
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negligence of the delayed party. Any such excuse for delay shall last only as long as the
event remains beyond the reasonable control of the delayed party. However, the delayed
party shall use its best efforts to minimize the delays caused by any such event beyond its
reasonable control. Where Service Provider fails to use its best efforts to minimize such
delays, the delays shall be included in the determination of Service Level achievement.
The delayed party must notify the other party promptly upon the occurrence of any such
event, or performance by the delayed party will not be considered excused pursuant to this
Section, and inform the other party of its plans to resume performance. A force majeure
event does not excuse Service Provider from providing Services and fulfilling its
responsibilities relating to the requirements of backup and recovery of SVCE Data. In no
event shall any of the following constitute a force majeure event: (a) failure, inadequate
performance, or unavailability of Service Provider’s subcontractors, if any; or, (b)
configuration changes, other changes, Viruses, or other errors or omissions introduced, or
permitted to be introduced, by Service Provider that result in an outage or inability for
SVCE to access or use the Services. Within thirty (30) calendar days following the
Effective Date and on an annual basis thereafter until the termination of this Agreement,
Service Provider shall provide its then-current business continuity plan (“Business
Continuity Plan”) to SVCE upon SVCE’s request. The Business Continuity Plan shall
include: (a) Services and SVCE Data backup and recovery procedures, including
procedures and resources for disaster recovery; (b) fail-over procedures; and, (c) how
Service Provider will interact with its business continuity suppliers, if any. Service
Provider shall test its Business Continuity Plan on an annual basis until the termination of
this Agreement and shall provide the test results to SVCE upon SVCE’s request.

Advertising and Publicity. Service Provider shall not refer to SVCE directly or indirectly
in any advertisement, news release, or publication, or use any SVCE logo, seal or mark,
without prior written approval from SVCE.

No Waiver. The failure of either party at any time to require performance by the other
party of any provision of this Agreement shall in no way affect that party’s right to enforce
such provisions, nor shall the waiver by either party of any breach of any provision of this
Agreement be taken or held to be a waiver of any further breach of the same provision.

Notices. Any notice given pursuant to this Agreement shall be in writing and shall be given
by email or by United States certified mail, return receipt requested, postage prepaid to the
addresses appearing at the end of this Agreement, or as changed through written notice to
the other party. Notice given by email shall be deemed effective on the date it is delivered
to the addressee, and notice mailed shall be deemed effective on the third day following its
placement in the mail addressed to the addressee. For notices given by email, addressee
shall provide acknowledgement within 10 business days of receipt. If the sender does not
receive acknowledgement from the addressee within 10 business days, the notice shall then
be given by certified mail.

Assignment of Agreement. This Agreement and the obligations of Service Provider
hereunder are personal to Service Provider. Neither Service Provider nor any successor,
receiver, or assignee of Service Provider shall directly or indirectly assign this Agreement
or the rights or duties created by this Agreement, whether such assignment is effected in
connection with a sale of Service Provider’s assets or stock or through merger, an
insolvency proceeding or otherwise, without the prior written consent of SVCE. In the
case of an assignment by Service Provider, Service Provider represents and warrants that
it has all requisite rights and power to transfer any agreements or other rights with third-
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parties whose software is incorporated into the Services or who are necessary for the
performance and use of the Services. SVCE, at SVCE’s sole election, may assign any and
all of its rights and obligations under this Agreement to any company that succeeds to
substantially all of SVCE’s business.

Counterparts; Facsimile/PDF/Electronic Signature. This Agreement may be executed in
one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same Agreement. The parties agree that a facsimile,
PDF or electronic signature may substitute for and have the same legal effect as the original
signature.

Entire Agreement. This Agreement and any and all attached exhibits, each of which is
incorporated by reference herein, constitute the entire agreement between the parties and
supersede any and all previous representations, understandings, or agreements between
SVCE and Service Provider as to the subject matter hereof. No representation or promise
not expressly set forth herein shall be binding. The provisions of this Agreement shall
govern over any inconsistent or conflicting provisions contained in any exhibit hereto. This
Agreement may only be amended by an instrument in writing signed by the parties. This
Agreement shall be construed without regard to the party that drafted it. Any ambiguity
shall not be interpreted against either party and shall, instead, be resolved in accordance
with other applicable rules concerning the interpretation of contracts.

Cumulative Remedies. All rights and remedies of SVCE herein shall be in addition to all
other rights and remedies available at law or in equity, including, without limitation,
specific performance against Service Provider for the enforcement of this Agreement, and
temporary and permanent injunctive relief.

No Recourse against Constituent Members of Authority. SVCE is organized as a Joint
Powers SVCE 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. SVCE shall
solely be responsible for all debts, obligations and liabilities accruing and arising out of
this Agreement. Service Provider shall have no rights and shall not make any claims, take
any actions or assert any remedies against any of SVCE’s constituent members in
connection with this Agreement.

Non-Discrimination. In the performance of this Agreement, Service Provider, and any
subcontractor of Service Provider shall not discriminate against any employee,
subcontractor or applicant for employment because of race, color, religious creed, sex,
gender, gender identity, gender expression, marital status, national origin, ancestry, age,
physical disability, mental disability, medical condition, genetic information, sexual
orientation, military or veteran status, or other basis prohibited by law, except as provided
in Government Code section 12940. Service Provider shall have responsibility for
compliance with this Section.

Conflict Of Interest. Service Provider warrants that it, its officers, employees, associates
and subcontractors, presently have 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, its officers, employees, associates and subcontractors, will not
employ any person having such an interest. Service Provider and its officers, employees,
associates and subcontractors, if any, shall comply with all conflict of interest statutes of
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the State of California applicable to Service Provider’s services under this Agreement,
including the Political Reform Act (Gov. Code § 81000, et seq.) and Government Code
Section 1090. During the term of this Agreement, Service Provider may perform similar
services for other clients, but Service Provider and its officers, employees, associates and
subcontractors shall not, without the SVCE Representative’s prior written approval,
perform work for another person or entity for whom Service Provider is not currently
performing work that would require Service Provider or one of its officers, employees,
associates or subcontractors to abstain from a decision under this Agreement pursuant to a
conflict of interest statute. Service Provider shall incorporate a clause substantially similar
to this section into any subcontract that Service Provider executes in connection with the
performance of this Agreement. Service Provider understands that it may be required to
fill out a conflict of interest form if the services provided under this Agreement require
Service Provider to make certain governmental decisions or serve in a staff SVCE, as
defined in Title 2, Division 6, Section 18700 of the California Code of Regulations.

17.17 Severability. If any provision in this Agreement is held by a court of competent jurisdiction
to be illegal, invalid, void, or unenforceable, the remaining provisions will nevertheless
continue in full force without being impaired or invalidated in any way.

17.18 Final Payment Acceptance Constitutes Release. The acceptance by Service Provider of the
final payment made under this Agreement shall operate as and be a release of SVCE from
all claims and liabilities for compensation to Service Provider for anything done, furnished
or relating to Service Provider’s work or services. Acceptance of payment shall be any
negotiation of SVCE’s check or the failure to make a written extra compensation claim
within ten calendar days of the receipt of that check. However, approval or payment by
SVCE shall not constitute, nor be deemed, a release of the responsibility and liability of
Service Provider, its employees, subcontractors and agents for the accuracy and
competency of the information provided and/or work performed; nor shall such approval
or payment be deemed to be an assumption of such responsibility or liability by SVCE for
any defect or error in the work prepared by Service Provider, its employees, subcontractors
and agents.

17.19 SVCE’s Rights to Employ Other Consultants. SVCE reserves the right to employ other
consultants in connection with the subject matter of the Services.

17.20 Exclusivity. The Service Provider shall be free to work with other community choice
aggregators, energy utilities, energy retailers, and energy service companies as required by
its business model. This notwithstanding, the Service Provider shall provide SVCE
visibility into the number of SVCE customers to whom it is providing EV charging services
outside of the GridShift program, and commits to collaborating with SVCE to originate
said customers onto the GridShift program.

17.21 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.

17.22 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.
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17.23  Exhibits. The Exhibits referenced in this Agreement are attached hereto and incorporated
herein by this reference as though set forth in full in the Agreement. If any inconsistency
exists or arises between a provision of this Agreement and a provision of any exhibit, or
between a provision of this Agreement and a provision of Service Provider’s proposal, the
provisions of this Agreement shall control.

17.24 Successors and Assigns. The terms and conditions of this Agreement shall be binding on
the successors and assigns of the parties to this Agreement.

Executed on the dates set forth below by the undersigned authorized representative of SVCE and Service
Provider to be effective as of the Effective Date.

RECOMMENDED FOR APPROVAL
DocuSigned by:

limer Pad

— (BUT 248 EF4AY

Aimee Bailey, Director of Decarbonization and Grid Innovation Programs

RECOMMENDED FOR APPROVAL

DocuSigned by:
Mmint SiM(A/

Amrit Singh?béhief Financial Officer/Director of Administrative Services
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SILICON VALLEY CLEAN ENERGY (SVCE)

DocuSigned by:

By: EQV'{S(L Baladhandran

Name: Gitish Batachandran

Title: Chief Executive Officer

Date: 6/6/2021

Addresses for Notice:

Email: aimee.bailey@svcleanenergy.org

Mailing Address: 333 W El Camino Real, #330, Sunnyvale, CA 94087

EV.ENERGY CORP. (SERVICE PROVIDER)

DocuSigned by:

BY: | Mk (N
00
1D6600341B£1Ff:1‘(;’.“

Name: Nick Woolley

Title: Director

Date: 6/6/2021

Addresses for Notice:

E-mail: nick.woolley@ev.energy

Mailing address: 437 Kipling Street #200, Palo Alto, CA 94301

APPROVED AS TO FORM:

igned by:

:::::::::::::::::

Counsel for Authority

ATI};E’§gl;d by:

uuuuuuuuuuuuuuu
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EXHIBIT A
STATEMENT OF SERVICES, SUPPORT, AND SERVICE LEVEL AGREEMENT

This Exhibit A - Statement of Services and Service Level Agreement shall be incorporated in and governed
by the terms of that certain Master Software as a Service Agreement by and between SILICON VALLEY
CLEAN ENERGY (“SVCE®) and EV.ENERGY CORP. (“Service Provider”) dated May 13, 2021,
(“Agreement”). In the event of a conflict between the provisions contained in the Agreement and those
contained in this Exhibit A, the provisions contained in the Agreement shall prevail.

Services Description. Service Provider shall provide the following Services to SVCE through this
Agreement:

a) Smart Energy Service development, configuration and deployment;
b) Smart Energy Service delivery;

¢) Marketing Services;

d) Technical Support Services; and

e) Training Services.

Smart Energy Service development, configuration and deployment. Service Provider will provide the
hardware integrations, mobile app features and utility data portal included in the non-Hardware Agreement
between the Parties dated May 1, 2020. New hardware integrations and mobile app features may or may
not be released and made available to Authorized Users in line with the Service Provider’s non-binding
product roadmap. Customized or time-sensitive hardware integrations, data ingestion feeds or features for
the Smart Energy Service will be delivered at the below prices in accordance with a mutually agreed upon
set of requirements and timetable outlined in Exhibit B:

a) Vehicle telematic integrations: $15,000 per Original Equipment Manufacturer (OEM)

b) EVSE integrations: $15,000 per model

¢) Event-based data ingestion feeds: $10,000 to build each feed, plus additional charges on a time &
materials basis for any work required to update and/or maintain the functionality of these feeds
(rate card to be provided)

d) Reporting on event performance & efficacy: chargeable on a time & materials basis; rate card to be
shared

SVCE will be able to access each of the above via a mobile test environment upon delivery. Within ten
business days of the Service Provider’s delivery, SVCE shall review the additional integration,
customization or feature to confirm that it meets and confirms to the mutually agreed up on set of
requirements. Should the Service Provider fail in any material respect to conform with the requirements,
SVCE shall give the Service Provider a detailed description of any such non-conformance, in writing,
within the ten-day review period. If SVCE does not provide any written comments in the ten-day period
described above, or the new integration/customization/feature is found to conform with SVCE’s
requirements, then the Service Contractor shall consider its work to be deemed accepted and will deploy
the work into a production environment ready for use by the Authorized Users.

Smart Energy Service delivery. Beginning on the effective date of this Agreement, and for the duration of
the Agreement, the Service Provider shall provide managed EV charging services for Authorized Users.
“Managed EV charging” shall mean the ability to wirelessly connect to the customer’s compatible EV or
compatible EVSE, and control charging on/off to deliver a charging schedule that has been optimized to
one or multiple variables set by SVCE for charging done at the customer’s primary residential address
supplied by SVCE. These variables may include time-of-use rate pricing and hours and/or average or
marginal carbon emissions from energy generation. The Service Provider will manage ongoing new
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releases and updates to the Smart Energy Service as it deems necessary to maintain functionality,
performance and compatibility.

Service Provider shall also continue to provide a mobile application (“GridShift app”) designed with SVCE
branding which allows SVCE customers to create an account, select or automatically be matched with their
electricity rate, connect their compatible EV or compatible EVSE, receive notifications, set a ready-by time
for scheduled managed charging, temporarily override managed charging, view approximate energy
consumption and costs for historic charging sessions, disable managed EV charging, contact customer
support, and revoke the Service Provider’s access to control their vehicle and/or EVSE.

In addition, Service Provider shall work with SVCE to design and deploy events, which are periods of time
that SVCE customers are encouraged to either shift their charging toward or away from. Events will be
designed around triggers such as: average or marginal carbon emissions from energy generation, grid
reliability triggers (e.g. Flex Alerts, Emergency Load Reduction Program, Critical Peak Pricing/Peak Day
Pricing), and SVCE-defined triggers. Service Provider shall maintain oversight over the event triggers
through the data ingestion feeds built during Smart Energy Service development, configuration &
deployment, but cannot make any guarantees about the efficacy or performance of such event triggers.
SVCE shall provide the Service Provider with minimum thirty (30) days’ notice in advance of any changes
to the source or nature of these event triggers. The procedure and communications required to call an event
shall be mutually agreed upon by SVCE and Service Provider.

Additional detail on likely event triggers is included in Table 1 to indicate possible event frequencies,
dispatch profiles, triggers, and processes for notification. Service Provider and SVCE shall work to further
refine the event triggers, core attributes of each event type, and associated communication channel(s) to all
or select Authorized Users, but the information in Table 1 sets the general expectation of types of
integrations and activity that will be needed to support events.

Flex Alert ELRP CPP/PDP SVCE-defined | Low-carbon
reliability
Event type Reliability Reliability Reliability Reliability Clean charging
Context Issued by | CPUC PG&E  Peak | SVCE-defined | SVCE and
CAISO Emergency Day  Pricing | events Service
Load events Provider-
Reduction defined events
Program
Frequency ~10 per year Annual 9 — 15 per year | Around 2 per | Around 10 per
dispatch limit month month
of 60 hours
Season Jun — Oct Jun — Oct Jun — Oct Year-round Year-round
(focused on
Jun — Oct)
Time of day 4pm — 9pm | 4pm — O9pm | 4pm — 9pm | Any time Off-peak hours
Pacific Pacific Pacific
Event duration | 5 hours 1 — 5 hours 5 hours TBD TBD
Trigger Grid CAISO Alert | Event days are | To be defined | Average or
emergencies declaration triggered by | by SVCE marginal grid
followed by | high emissions falls
10U activation | temperatures, below a
24
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of day-ahead / | CAISO threshold
day-of trigger | emergencies or determined by
high  market SVCE and
prices Service
Provider
Notice Usually day- | Both day- | Day-ahead Day-ahead 6 — 24 hours
ahead, ahead and day- ahead
sometimes of triggers
little to no
advance notice
Notification Posted to ISO | TBD Forecast SVCE notifies | CAISO
method website available  on | Service integration
PG&E Provider via e- | (average
website. Event | mail emissions) or
day alerts WattTime
available  to SGIP API call
participants. (marginal
emissions)

Table 1. Table of event triggers

Finally, Service Provider shall provide to SVCE a web-based data portal through which Authorized SVCE
Users can view and download aggregated and customer-level charging data that is updated and made
available in real time. Customer-level charging data shall be of sufficient granularity and quality in order
to enable SVCE to claim incremental LCFS credits for customers’ residential charging, and in order to
enable SVCE to match charging sessions to an individual customer account or address and the customer’s
vehicle model and/or charger model. In addition, customer-level charging data shall include indicators that
flag whether the charging occurred at the home address the Authorized User has specified in the mobile
app, flag the customer’s participation in events, and flag when secondary emissions optimization has
occurred. The web-based data portal shall also provide a list of all Authorized Users and their program
status (i.e. smart-charging enabled, smart-charging disabled, dormant).

Marketing Services. As part of its intention to increase the number of Authorized Users, the Service
Provider shall provide core Marketing Services at no additional cost to SVCE. These Marketing Services
will be designed and executed by the Service Provider and may include targeted email and social media
campaigns, communications via EV owners’ associations and forums, online advertising, customer
referrals, and referrals from third parties including hardware manufacturers and installers. Any marketing
materials that are co-branded or use SVCE’s name must be approved by SVCE. When requested by SVCE
and where practical, the Service Provider will support SVCE in designing and executing its own customer
outreach campaigns including but not limited to the time-of-use transition. In addition, as part of its
commitment to growing the GridShift program and the number of Authorized Users receiving the Services,
SVCE will also commit financial and human resources to market and grow the GridShift program, including
but not limited to SVCE marketing and communications staff support, one-time program enrollment
incentives, rebates for Gridshift-compatible EVSEs, and/or financial incentives for customers who
participate in any number of the events listed in Table 1.

Technical Support Services. Service Provider will provide to Authorized SVCE Users and Authorized
Users with email support (“Technical Support”), with responses to any queries raised to
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gridshift@ev.energy provided within 3 business days. Technical Support will include any research and
resolution activity performed by Service Provider.

a) Scope of Technical Support. Technical Support shall be provided in English and shall include
assisting SVCE and/or its Authorized Users with general inquiries in connection with the
Services, remote diagnosis (and where possible) correction of any errors/bugs/failures to
ensure that the Authorized User is provided with the functionalities described above, and
responding to SVCE with all reasonable requests for information or assistance as soon as
reasonably practicable.

b) Service Provider’s obligations. Service Provider shall have no obligation to provide Technical
Support where faults rise from (i) misuse, incorrect use of or damage to the customer’s
hardware or firmware; (ii) failure of the customer or SVCE to maintain the necessary
environmental conditions for use of the managed charging software; (iii) use of the managed
charging software or mobile app in combination with any hardware not designated as
compatible by the Service Provider; or (iv) any modification to the customer’s hardware,
firmware or software not authorized by the Service Provider. The Service Provider will not
provide or be under any obligation to provide on-site Technical Support.

c¢) SVCE’s obligations. SVCE shall cooperate with the Service Provider in any manner
reasonably required in order to carry out Technical Support Services, including provision of
information and data, making available Authorized SVCE Users, and providing any
information in relation to the diagnosis of any errors, bugs or failures.

Training Services. Service Provider shall provide each Authorized SVCE User with a one-time online
training session on how to access and utilize the web-based data portal. In addition, Service Provider shall
provide all new Authorized Users with on-boarding instructions, web-based FAQs, and/or pre-recorded on-
boarding tutorials available via web access. Training for new Authorized Users will cover how to connect
a compatible vehicle/EVSE, how to set a home charging location and ready-by time, how to enable
advanced app features including push notifications and automatic off-peak charging, and how to override
or disable managed charging. Training for new Authorized Users will be provided no earlier than 30 days
prior to, and no later than 30 days after, the official date of their enrollment in the managed charging
program as communicated by SVCE to the Service Provider. Any additional training required by SVCE
shall be provided at the Service Provider’s standard rates then in force.

Start Date and End Date. Services shall begin on the Effective Date and be delivered indefinitely unless
otherwise terminated by either party in accordance with §7 of this Agreement. Any bespoke Smart Energy
Service development, configuration and deployment services will be delivered according to the timelines
set forth in Exhibit B.

Authorized Users and Services Fees. This Agreement will be governed by a scalable pricing model, with a
minimum commitment of up to 100 Authorized Users at a minimum price of $4,500 per month (“Minimum
Commitment”). Between 101 and 500 Authorized Users, Service Provider shall invoice SVCE a fee of
$7,500 per month. Between 501 and 1,000 Authorized Users, Service Provider shall invoice SVCE a fee of
$10,000 per month. Beyond 1,000 Authorized Users, Service Provider shall invoice SVCE a fee of $1,250
per month per block of 500 incremental Authorized Users (e.g. 1,001 Authorizes Users would be invoiced
at a fee of $11,250 per month). These prices will be reviewed by the Service Provider on an annual basis
starting May 13" 2022, where they may be revised by the Service Provider by a maximum of 5%. Invoices
will be prepared on a monthly basis and the Service Provider shall only invoice SVCE based on the number
of Authorized Users who have had access to the Services for the full preceding calendar month.
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Technical Support and Incident Response Procedures

There are broadly three kinds of incidents which could occur, arising from:

a) Hardware connection issues: a compatible EV or compatible EVSE loses its local connectivity at
the customer’s home, the OEM’s telematic platform temporarily goes offline, or the Service
Provider’s access to connect to the hardware has expired or has been revoked by the Authorized
User.

b) Charging schedule issues: Service Provider charges an Authorized User’s vehicle entirely or
partly during peak-pricing hours when there are enough off-peak pricing hours to charge the
vehicle to the specified battery level before the specified ready-by time; or the Service Provider
does not charge the Authorized User’s vehicle to the specified battery level before the specified
ready-by time.

¢) Mobile app issues: the GridShift mobile application provided by the Service Provider does not
receive or display push notifications authorized by the User, does not display accurate energy
consumption or cost data for the Authorized User, or does not display an accurate location for the
User’s charging session(s).

For hardware connection issues, Service Provider shall endeavor to work with the affected User to
troubleshoot possible connectivity issues between the vehicle/EVSE and the managed-charging platform.
If the connection issue is found to be the result of a bug or flaw on the managed-charging platform, Service
Provider shall notify SVCE, shall endeavor to remedy the issue, shall notify SVCE and the affected User(s)
once resolved, and shall pay any applicable Performance Credits to SVCE. If the connection issue is found
to be the result of a bug or flaw on the manufacturer’s platform, Service Provider shall notify SVCE and
the affected User(s) of the issue and update them once it is resolved, but shall not be responsible for paying
any Performance Credits.

For charging schedule issues, Service Provider shall publish and maintain a real-time monitoring tool which
automatically detects charging sessions with significant (i.e. >5 kWh and >10% of total energy delivered)
quantities of electricity delivered during peak-pricing hours, when sufficient off-peak pricing hours were
available to deliver a charge to the User’s specified battery level before the specified ready-by time. When
such charging sessions are detected, Service Provider shall report them to SVCE, investigate the root
cause(s) of the issue, and remedy the issue in line with the Technical Support Problem Response and
Resolution Service Level section below.

For mobile app issues, Service Provider shall work with Authorized Users who raise an issue with the
mobile app to troubleshoot and/or identify the root cause of the issue, release a fix in the subsequent app
update where feasible, and email the affected User(s) explaining the cause of the error/discrepancy and
outlining resolutions including but not limited to an update to the mobile app. Service Provider will
regularly issue updates to the mobile app to ensure continued compatibility with the latest Apple iOS and
Google Android software.

Service Levels.

a) Availability Service Level.

1) Definitions.
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(a) “Actual Uptime” shall mean the total minutes in the reporting month that the Services were
actually available to Authorized Users for normal use.

(b) “Maintenance Window” shall mean the total minutes in the reporting month represented
by the mutually agreed day(s) and time(s) during which Service Provider shall maintain
the Services.

(c) “Scheduled Downtime” shall mean the total minutes in the reporting month represented by
the Maintenance Window.

(d) “Scheduled Uptime” shall mean the total minutes in the reporting month less the total
minutes represented by the Scheduled Downtime.

2) Service Level Standard. Services will be available to Authorized Users for normal use 99% of
the Scheduled Uptime.

3) Calculation. (Actual Uptime / Scheduled Uptime) * 100 = Percentage Uptime (as calculated
by rounding to the second decimal point) x $10,000

4) Performance Credit.

(a) Where Percentage Uptime is greater than or equal to 99%, no Performance Credit will be
due to SVCE.

(b) Where Percentage Uptime is less than 99%, SVCE shall be due a Performance Credit
proportional to the % reduction in Percentage Uptime for the reporting month.

5) Example Calculation.

(a) Assuming reporting month is February 2012 (41,760 minutes).

(b) Assuming a Maintenance Window of Sundays from Midnight to 4:00 a.m. Eastern
Standard Time (equals Scheduled Downtime of 960 minutes).

(c) Scheduled Uptime equals 40,800 minutes (total minutes of 41,760 in February 2012 less
960 minutes of Scheduled Downtime).

(d) Assuming Actual Uptime of 40,000 minutes. A Percentage Uptime is calculated as
follows: (40,000 / 40,800) *100 = 98.04%.

(e) The threshold of 99% less the Percentage Uptime of 98.04% = 0.96%.
(f) SVCE is due 0.96% of $10,000 as a Performance Credit.

b) Technical Support Problem Response and Resolution Service Level.

1) Definition. “Total Problems” shall mean the total of problems occurring in the reporting
month.

2) Service Level Standard. The Service Provider will respond to two categories of problems
associated with delivery of the Services:
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i) Problems that shall be investigated and resolved within 5 working days if the problem
prevents >25% of Authorized Users from accessing the Services to charge their vehicle as
required; and

ii) Problems that shall be investigated and resolved within 15 working days if >25% of
Authorized Users are able to access the Services to charge their vehicle as required, but are
unable to access a specific functionality delivered by the Service Provider.

3) Calculation. Performance Credit = (Number of problems occurred in any one calendar month)
x 25% x $10,000.

4) Performance Credit. Performance Credit will be issued up to a maximum of $5,000 in any
calendar month.

5) Example Calculation

(a2) Number of problems occurred in any one calendar month = 2

(b) Performance credit =2 x 0.25 x $10,000 = $5,000.
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The below Schedule provides a high-level timeline for expansion of the GridShift Program. Given the
interdependencies between SVCE and the Service Provider to carry out the below tasks not explicitly noted
as a “Customized/time-sensitive feature,” the Service Provider will endeavor to work with SVCE to
complete the below tasks within the respective Begin and Complete dates but it is understood that timely
delivery is dependent on SVCE, OEMs and other third-party actors. This schedule may be modified with

EXHIBIT B

SCHEDULE OF PERFORMANCE

the written approval of SVCE.
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Task Begin Complete

1. Finalize marketing plan for TOU transition May 13, 2021 May 31, 2021

2. Deliver TOU transition marketing campaign June 1, 2021 July 31, 2021

3. TOU customer enrollment July 1, 2021 August 31,2021

4. Finalize reliability events program design for May 13, 2021 May 31, 2021
summer 2021

5. Build & test data ingestion feeds required to June 1, 2021 June 30, 2021
deliver reliability events for summer 2021%*

6. Deliver reliability events for summer 2021 July 1, 2021 October 31, 2021

7. Finalize broader marketing plan for GridShift June 1, 2021 June 30, 2021
program scale-up (non-TOU)

8. Deliver GridShift scale-up marketing July 1, 2021 September 30, 2021
campaign

9. Test & release OEM smart-charging May 13, 2021 June 30, 2021
integrations for Jaguar, Land Rover,
ChargePoint Home Flex

10. Test & release OEM integrations for BMW July 1, 2021 September 30, 2021
(smart-charging), Nissan (read-only), Ford
(read-only), Hyundai (read-only), Siemens
VersiCharge (smart-charging)

11. Conduct second enrollment wave!' October 1, 2021 October 31, 2021

12. Test & release smart-charging OEM December 1, 2021 December 31, 2021
integration for Chevrolet™

13. Reintroduce & deliver low-carbon events November 1, 2021 May 31, 2022

14. Deliver New Year GridShift scale-up January 1, 2022 Ongoing
marketing campaign

15. Conduct third enrollment wave? February 1, 2022 Ongoing

16. Reintroduce & deliver summer reliability June 1, 2022 October 31, 2022
events

17. Reintroduce & deliver low-carbon events November 1, 2022 May 31, 2023

*Customized/time-sensitive feature with additional costs for SVCE — time is of the essence

! Target is to have 500 — 1,000 Authorized Users enrolled by December 31, 2021

2 Target is to have 2,000 — 5,000 Authorized Users enrolled by December 31, 2022
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Note: “read-only” OEM integrations mean that an Authorized User with this hardware is eligible to benefit
from all of the elements of the Smart Energy Service except Managed EV Charging.
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O CLEAN ENERGY

Staff Report - Item 1f

Item 1f: Adopt Resolution Authorizing the Chief Executive Officer to Execute Master
Agreement with Dynasty Power Inc. to Enable the Execution of Energy
Transactions

From: Monica Padilla, CEO

Prepared by: Zakary Liske, Deputy Director of Power Resources
Bob Tang, Power Supply Project Manager

Date: 4/10/2024

RECOMMENDATION
Adopt Resolution 2024-08 delegating authority to the Chief Executive Officer (CEO) to execute a Master
Agreement (as defined below) with Dynasty Power Inc. ("Dynasty”).

BACKGROUND

SVCE bases its power supply agreements on the industry-standard Edison Electric Institute (EEI) master
power purchase and sale agreement (“"Master Agreement”). The Master Agreement is a widely used standard
form agreement containing general terms and conditions for electric power transactions. The SVCE Board of
Directors ("Board”) via resolution and/or minute action, has authorized the CEO to execute Master
Agreements with multiple counterparties and has delegated authority to transact under the Master
Agreements contingent on limits related to term, price and/or products such as renewable energy and
resource adequacy capacity. To-date, SVCE has executed EEI agreements with 18 counterparties.

The Board-approved Energy Risk Management Policy “"ERM Policy” establishes limits for the types of
transactions the CEO, or her designee, may execute along with limits on authority related to term, volume and
dollars and necessary oversight. The Board most recently approved a revised ERM Policy in August 2023. The
Master Agreements are intended to work within the parameters of the ERM Policy.

Over the course of several months in 2023 and 2024, Dynasty and SVCE negotiated an EEI Master
Agreement. The two parties have agreed to certain terms and provisions as defined in the attached EEI Cover
and Collateral Annex, which have been reviewed and approved by SVCE’s counsel and are consistent with the
terms approved by the Board under existing Master Agreements.

ANALYSIS & DISCUSSION

The Master Agreement does not itself obligate SVCE to execute transactions but rather enables parties to
transact various types of energy and related services such as renewable energy resources to meet Renewable
Portfolio Standards (RPS); carbon-free resources; system energy at fixed and/or index prices and resource
adequacy capacity products. The Master Agreement between SVCE and each counterparty includes standard,
boilerplate terms and conditions, with modifications negotiated by the parties via a "Cover Sheet” as well as
certain global credit provisions. Enhancement of credit and/or collateral requirements are memorialized
through the execution of a Collateral Annex. Energy transactions are made through competitive solicitations
and memorialized via written “"Confirmations” setting forth the specifics of the purchase such as term, product,
volume, and price.

The Board may either execute Master Agreement and subsequent Confirmations or delegate such authority to

the CEO, which the Board has done subject to certain limitations and adherence to the Board-approved Energy
Risk Management Policy.
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Dynasty Master Agreement

Dynasty is a power marketer based in Alberta, Canada with operations in the United States power markets,
including the CAISO. The proposed Master Agreement would enable SVCE to enter transactions with Dynasty
which will add a new counterparty when SVCE makes wholesale purchases, providing additional depth and
competition to SVCE’s power procurement activities, especially for energy and resource adequacy capacity
transactions.

The CEO requests authority to execute the Master Agreement as provided for in Attachment 2, which contains
the proposed terms under the Cover Sheet, as well as Paragraph 10 to the Collateral Annex in Attachment 3,
which details the credit elections for both parties.

STRATEGIC PLAN

Maintaining a strong set of enabled counter parties helps meet SVCE'’s Strategic Plan, Goal 7 Acquire clean
and reliable electricity in a cost effective, equitable and sustainable manner; Measure 1: Meet SVCE-Board
directed 100% Clean goals and Integrated Resource Plan directives; RPS mandates; RA obligations; and
procurement mandates.

ALTERNATIVE
SVCE could choose to not execute the Master Agreement with Dynasty, potentially resulting in a less competitive
procurement process and a less optimal approach to electricity and related product procurement.

FISCAL IMPACT
There is no expected fiscal impact as a result of approving this Master Agreement with Dynasty. Any future
transactions with Dynasty would be made within SVCE’s approved budget at the time.

ATTACHMENTS
1. Resolution No. 2024-08 Delegating Authority to the Chief Executive Officer to Execute a Master
Agreement with Dynasty Power Inc.
2. Master Power Purchase and Sale Agreement with Dynasty Power Inc. - Cover Sheet
3. Paragraph 10 to the Collateral Annex to the EEI Master Power Purchase and Sale Agreement with
Dynasty Power Inc.
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RESOLUTION NO. 2024-08

RESOLUTION OF THE BOARD OF DIRECTORS OF SILICON VALLEY CLEAN
ENERGY AUTHORITY DELEGATING AUTHORITY TO THE CHIEF EXECUTIVE
OFFICER TO EXECUTE A MASTER AGREEMENT WITH DYNASTY POWER INC.

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

WHEREAS, the Silicon Valley Clean Energy Authority (“Silicon Valley Clean Energy”)
was formed on March 31, 2016;

WHEREAS, Silicon Valley Clean Energy launched service under a community choice
aggregation program on April 3, 2017;

WHEREAS, to provide such service, Silicon Valley Clean Energy purchases energy,
renewable energy, carbon free energy, resource adequacy and related products and
services (the “Product”) from energy generating sources that are cleaner and have a
higher percentage of renewable energy than that provided by the incumbent utility and at
competitive prices;

WHEREAS, the EEIl Master Agreement (“Master Agreement”) is an industry standard
framework agreement used for the purchase of Product that establishes certain terms and
conditions for the contractual relationship between an energy purchaser and energy
supplier, but which does not require a purchaser to purchase or a supplier to supply the
Product without further written agreements executed in accordance with the terms and
conditions of a Master Agreement (“Confirmations”);

WHEREAS, Board Resolution 2019-03 provides authority to the Chief Executive Officer
to execute confirmations and amendments thereto, from time to time consistent with
and subject to the limits, requirements, oversight and authority under ERM Policy, with
suppliers that are parties to an Approved Master Agreement.

WHEREAS, the Board has approved the following Suppliers under an Approved Master
Agreement:
3 Phases Renewables Inc.

BP Energy Company

Boston Energy Trading and Marketing LLC
Calpine Energy Services, L.P.

Citadel Energy Marketing LLC

City of Palo Alto

Constellation Energy Generation, LLC
DTE Energy Trading, Inc.

Mariposa Energy, LLC
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Morgan Stanley Capital Group, Inc.
NextEra Energy Marketing, LLC

NRG Business Marketing LLC

Pacific Gas and Electric Company
Powerex Corp.

Shell Energy North America (US), L.P.
Southern California Edison Company
TransAlta Energy Marketing (US) Inc.
Wellhead Power Exchange, LLC

WHEREAS, the Board continues to reserve to itself the authority to authorize new
Approved Master Agreements; and

WHEREAS, Silicon Valley Clean Energy desires to enter into a Master Agreement with
Dynasty Power Inc.

NOW, THEREFORE, IT IS HEREBY DETERMINED AND ORDERED that the Board
delegates authority to the Chief Executive Officer to:

1. Execute the Master Agreement with Dynasty Power Inc. with terms consistent with
the form of agreement presented to the Board of Directors, which following such
execution by both parties, shall become an Approved Master Agreement.

ADOPTED AND APPROVED this 10t day of April 2024, by the following vote:

JURISDICTION NAME AYE |INO |ABSTAIN |ABSENT
City of Campbell Director Scozzola

City of Cupertino Director Mohan

City of Gilroy Director Hilton

City of Los Altos Director Meadows

Town of Los Altos Hills  |Director Tyson

Town of Los Gatos Director Rennie

City of Milpitas Director Chua

City of Monte Sereno Director Mekechuk

City of Morgan Hill Director Martinez Beltran
City of Mountain View  Director Showalter
County of Santa Clara  |Director Lee

City of Saratoga Director Walia

City of Sunnyvale Director Klein
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Chair
ATTEST:

Secretary
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7KH 3IDUWLHV KHUHE\ DJUHH WKDW WKH *HQHUDO 7HUPV DQG &RQGI
SURYLVLRQV DV SURYLGHG IRU LQ WKH *HQHUDO 7HUPV DQG &RQGL
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7UDQVDFWLRQ 7HUPV DRSWERQBIOWSRRYLVLRQ LQ 6HFWLRQ 1 Q
$UWLFOH )RXU

SHPHGLHV IRU )DLOXBH$FFHOHUDWHG 3D\PHQW RI 'DPDJHV I QRW
WR '"HOLYHU RU 5HFHLYH

$UWLFOH )LYH ;7 &URVV "HIDXOW IRU 3DUW\ $
(YHQWYV RI '"HIDXOW O5HPHGLHV

; 3DUW\ $ &URVYV "HIDXOW $PRXQW
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;, 2SWLRQ $ $SSOLFDEOH LI QR RWKHU VHC

2SWLRQ % $IILOLDWHV VKDOO KDYH WKF
$JUHHPHQW XQOHVV RWKHUZLVH VSHFLILI

2SWLRQ & 1R 6HWRII

$UWLFOH (LIKW 3DUW\ $ &UHGLW 3URWHFWLRQ
&UHGLW DQG &ROODWHUDO 5HTXLUHPHQWYV D )LQDQFLDO ,QIF
2SWLRQ $

2SWLRQ % 6SHFLI\
; 2SWLRQ & G6SHFLI\

7KH DQQXDO UHSRUW FRQWDLQLQJ |
ILQDQFLDO VWDWHPHQWYVY IRU VXFK ILVFD
LQ DFFRUGDQFH ZLWK JHQHUDOO\ DFFHS\
DV VRRQ DV SUDFWLFDEOH DIWHU GHPDC
WKDQ GD\V DIWHU WKH HQG RI HDFK D
UHTXHVW ZLOO EH GHHPHG WR KDYH EHH
VWDWHPHQWY BWHWBY DLIAYEDHF DWD QHQH
DQGPRQ)XQDXGLWHG ILQDQFLDC
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LQ SUHSDUDWLRQ RU FHUWLILFDWLRQ V
(YHQW RI '"HIDXOW VR ORQJ DV WKH UHO
SXUVXHV WKH SUHSDUDWLRQ FHUWLILFI
VWDWHPHQWYV 6XFK UHTXHVW ZLOO EH (
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3DUW\ % &UHGLW 3URWHFWLRQ
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2SWLRQ % 6SHFLI\
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7KH DQQXDO UHSRUW FRQWDLQLQJ XQ
ILQDQFLDO VWDWHPHQWYVY IRU VXFK ILVFC
DV SUDFWLFDEOH DIWHU GHPDQG EXW L
GD\V DIWHU WKH HQG Rl HDFK DQQXDO !
XQDXGLWHG TXDUWHUO\ ILQDQFLDOV ZLW
RI HDFK TXDUWHUO\ SHULRG RI 3DUW\
VWDWHPHQWY VKDOO EH IRU WKH PRVW
DQG VKDOO EH SUHSDUHG LQ DFFRUGDQ
SURYLGHG KRZHYHU WKDW VKRXOG DQ\
DYDLODEOH RQ D WLPHO\ EDVLV GXH WR
FHUWLILFDWLRQ VXFK GHOD\ VKDOO QRWV
ORQJ DV WKH UHOHYDQW HQWLW)\ GLOLJH
FHUWLILFDWLRQ DQG GHOLYHU\ RI WKH V

E &UHGLW $VVXUDQFHYV

1RW $SSOLFDEOH
; $SSOLFDEOH

F &ROODWHUDO 7KUHVKROG

1RW $SSOLFDEOH
; $SSOLFDEOH
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; 3DUW\ % LV D *RYHUQPHQWDO (QWLW\ RU 3}
$GG 6HFWLRQ .| QRW FKHFNHG LQDSSO
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7KLV ODVWHU 3RZHU 3XUFKDVH DQG 6DOH $JUHHPHQW LQFRUSRUDW
WKH ((, (UUDWD 9HUVLRQ GDWHG -XO\

$57,&/( 21( *(1(5%/ '(),1,7,216
3$11LOLDAMEWLRQ LV DPHQGHG E\ DGGLQJ WKH IROORZLQJ VHQ\

3S1RWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH 3DUWLHV KHUHE\ DJUF
WKH SXEOLF HQWLWLHY GHVLJQDWHG DV PHPEHUV RU SDUWLFL
3DUW\ % VKDOO QRW FRQVWLWXWH RU RWKHUZLVH EH GHHPHG
$JUHHPHQW RU DQ\ &RQILUPDWLRQ H[HFXWHG LQ FRQQHFWLRQ W

6HFWLRQ LV DPHQGHG DQG UHVWDWHG LQ LWV HQWLUHW\ DV IROORZ

3 HM%DQNUKBQ@Y ZLWK UHVSHFW WR D 3DUW\ RU RWKHU (QWLW\ W
GLVVROYHG RWKHU WKDQ SXUVXDQW WR D FRQVROLGDWLRQ DPL
XQDEOH WR SD\ LWV GHEWY DV WKH\ EHFRPH GXH LLL PDNHV D
FRPSRVLWLRQ ZLWK RU IRU WKH EHQHILW RI LWV FUHGLWRUV LY
MXGIJHPHQW RU LQVROYHQF\ RU EDQNUXSWF\ RU DQ\ RWKHU UHO
RWKHU VLPLODU ODZ DIIHFWLQJ FUHGLWRUYV ULJKWV RU D SHWL
Y FRPPHQFHV D YROXQWDU\ SURFHHGLQJ VHHNLQJ D MXGJHPHQV
UHOLHI XQGHU DQ\ EDQNUXSWF\ RU LQVROYHQF\ ODZ RU RWKHU V
RU FRQVHQWY WR WKH DSSRLQWPHQW RI DQ DGPLQLVWUDWRU Sl
FXVWRGLDQ RU RWKHU VLPLODU RIILFLDO IRU LW RU IRU DOO RU
WDNH SRVVHVVLRQ RI DOO RU VXEVWDQWLDOO\ DOO RI LWV DVVH
VHTXHVWUDWLRQ RU RWKHU OHJDO SURFHVV OHYLHG HQIRUFHG

DVVHWYVY YLL FDXVHV RU LV VXEMHFW WR DQ\ HYHQW ZLWK UHVS
MXULVGLFWLRQ KDV DQ HIIHFW DQDORJRXV WR DQ\ RI WKH HYHQ"
WDNHYV DQ\ DFWLRQ LQ IXUWKHUDQFH RI RU LQGLFDWLRQV LWV F
WKH IRUHJRLQJ DFWV °

3% XVLQHVWHBWLRQ LV DPHQGHG E\ GHOHWLQJ WKH ILUVW VHQWHQF
3% XVLQHVV 'D\" PHDQV DQ\ GD\ H[FHSW D 6DWXUGD\ 6XQGD\ WKH )ULGLC
KROLGD\ RU D )HGHUDO 5HVHUYH +ROLGD\

$ QHZ 6HFWLRQ $ LV DGGHG DV IROORZV
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3 $ H&ROODWHRBDQQWKPW FHUWDLQ &ROODWHUDO $QQH[ WR W
KHUHRI EHWZHHQ 3DUW\ $ DQG 3DUW\ % °

&UHGLW 5BWEQLRQ LV DPHQGHG E\ GHOHWLQJ WKH ZRUG 3LV
SLVVXHU’
] RUFH ODMHBXEBM LRQ LV DPHQGHG E\ L GHOHWLQJ IURP WKH

SZKLFK HYHQW RU FLUFXPVWDQFH ZDV QRW DQWLFLSDWHG DV R
LL LQVHUWLQJ LQ WKH WKLUWHHQWK OLQH WKHUHRI EHIRUH WK

3*DLQV6HFWLRQ LV DPHQGHG E\ DGGLQJ EHIRUH WKH SHULRC
DFFRUGDQFH ZLWK 6HFWLRQ " DQG E\ DGGLQJ DW WKH HQG 3E

$ QHZ 6HFWLRQ $ LV DGGHG DV IROORZV

3.RLQW 3RZHUV $BRHBQVWVHWKH -RLQW 3RZHUV $JUHHPHQW HIIHFW
DPHQGHG SURYLGLQJ IRU WKH IRUPDWLRQ RI 3DUW\ % DV VXFK I
DQG UHVWDWHG °

SIHWWHUV R 68HAWGLLRAD LV DPHQGHG E\ GHOHWLQJ WKH SKUD\
EUDQFK DQG UHSODFLQJ LW ZLWK WKH SKUDVH 3RU D 8 6 EUDC
(XURSH ~

})/RVVHBHFWLRQ LV DPHQGHG E\ DGGLQJ WR WKH HQG WKHUH
SHULRG °

S5HFRUGLQH¥WLRQ LV DPHQGHG E\ GHOHWLQJ WKH UHIHUHQF
3 -

S35HSODFHPHQWHFINERIQ LV DPHQGHG E\ DGGLQJ 3IRU GHOLYH

'"HOLYHU\ 3RLQW" LQ WKH VHFRQG OLQH DQG UHSODFLQJ 3DW %X\
OLQH

%6 3 6HFWLRQ LV DPHQGHG E\ L GHOHWLQJ WKH ZRUGV 35DV
UHSODFLQJ ZLWK 3)LQDQFLDO 6HUYLFHV //& DQG LL E\ UHSODI
VXEVLGLDU\ RI OF*UDZ +LOO &RPSDQLHV ,QF °

36 DOHV 3@HAFWMLRQ LV DPHQGHG E\
L GHOHWLQJ WKH SKUDVH :DW WKH '"HOLYHU\ 3RLQW” I[URP WKH

LL GHOHWLQJ WKH SKUDVH LQ OLQH 3DW WKH 6HOOHUYTV RSWLF
WKDW D VDOH FRXOG KDYH EHHQ PDGH E\ 6HOOHU ZLWK WKH
DQG

LLLQVHUWLQJ DIWHU WKH ZRUG 3SOLDELOLW\" LQ WKH QLQWK OL
LV XQDEOH DIWHU XVLQJ FRPPHUFLDOO\ UHDVRQDEOH HIIRUYV
UHFHLYHG E\ WKH %X\HU WKH 6DOHV 3ULFH ZLWK UHVSHFW \
WR JHUR ‘

S6HWWOHPHQWSHFRXQR®QY LV DPHQGHG E\ GHOHWLQJ WKH ZRUG\
DGGLQJ EHIRUH WKH SHULRG DW WKH HQG WKHUHRI WKH IROORZ
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37TUDQVDFWHRWYLRQ LV DPHQGHG E\ LQVHUWLQJ WKH ZRUGYV 3L
ZRUGV :DJUHHG WR °

$UWLFOH 2QH LV DPHQGHG WR DGG WKH IROORZLQJ DV 6HFWLRQ

SPRYHUQPHQWDOOPHMPRQWIBHWO DSSOLFDEOH IHGHUDO VWDWH DQ
RFFXSDWLRQ VHYHUDQFH JHQHUDWLRQ ILUVW XVH FRQVHUY
UHFHLSWV SULYLOHJH VDOHV XVH FRQVXPSWLRQ H[FLVH DC
LOQFRPH RU QHW ZRUWK JRYHUQPHQWDO FKDUJHV HPLVVLRQ
OLFHQVHV IHHV SHUPLWV DVVHVVPHQWY DGGHUV RU VXUFKLEL
ORZ LQFRPH ELOO SD\PHQW DVVLVWDQFH FKDUJHV LPSRVHG F
LQGHSHQGHQW V\VWHP RSHUDWRU XWLOLW\ WUDQVPLVVLRQ I
KRZHYHU VW\OHG RU SD\DEOH RQ RU ZLWK UHVSHFW WR WKH

$UWLFOH 2QH LV DPHQGHG WR DGG WKH IROORZLQJ DV 6HFWLRQ

S3SHFLILHG 7 YDROMDFWDR® DJUHHPHQW RU WUDQVDFWLRQ EHW:
D VZDS RSWLRQ GHULYDWLYH RU RWKHU ILQDQFLDOO\ VHWW
WKH SXUFKDVH VDOH RU H[FKDQJH RI SK\VLFDO FRPPRGLWLH\
QDWXUDO JDV QDWXUDO JDV OLTXLGV UHQHZDEOH HQHUJ\ FH
FUHGLW ZKHWKHU LQ H[LVWHQFH DV RI WKH (IITHFWLYH 'DWH R

$UWLFOH 2QH LV DPHQGHG WR DGG WKH IROORZLQJ DV 6HFWLRQ

SUUDQVPLVVERRHRRVWWOO FRVWY |IHHVY DQG FKDUJHV DULVLQJ
RI HOHFWULF WUDQVPLVVLRQ VHUYLFH LQFOXGLQJ ORFDWLRQ
FKDUJHV WUDQVPLVVLRQ FRQJHVWLRQ FKDUJHV XSOLIW FKDU
LQDGYHUWHQW HQHUJ\ IORZVY DQG FKDUJHV DQG FRVWV LQFXU
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6HFWLRQ LV GHOHWHG LQ LWV HQWLUHW\ DQG UHSODFHG ZLW

$ TUDQVDFWLRQ RU DQ DPHQGPHQW PRGLILFDWLRQ RU VXSSOH
ZULWLQJ VLIQHG E\ ERWK 3DUWLHV YLD IDFVLPLOH HPDLO RU ,&
DQ\ GHIHQVH WR WKH YDOLGLW\ RU HQIRUFHDELOLW\ RI WKH 7UD
$JUHHPHQW EDVHG RQ DQ\ ODFN RI DXWKRULW\ RI WKH 3DUW\ RL
3DUW\ WR HQWHU LQWR D 7UDQVDFWLRQ SURYLGHG KRZHYHU 3
PD\ DPHQG RU RWKHUZLVH PDWHULDOO\ PRGLI\ WKLYV ODVWHU $J1
3DUW\ % ZKLFK PD\ EH JUDQWHG RQ D SURVSHFWLYH EDVLV DQC
QDPHV DQG VLIQDWXUHV RI HPSOR\HHV RI 3DUW\ % ZLWK DXWKRLU
XSRQ UHTXHVW’

6HFWLRQ LV GHOHWHG LQ LWV HQWLUHW\ DQG UHSODFHG ZLW

3 RQILUPDWLRUDQVDFWLRQ VKDOO EH HQWHUHG LQWR RQO\ E\ D
DJUHHDEOH WR ERWK 3DUWLHV DQG VLIJQHG E\ ERWK 3DUWLHV 3
FRQWUDU\ LQ WKLV ODVWHU $JUHHPHQW WKH ODVWHU $JUHHPH
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DPHQGHG RU PRGLILHG H[FHSW E\ DQ LQVWUXPHQW LQ ZULWLQJ
VKDOO FRQWURO LQ WKH HYHQW RI DQ\ FRQIOLFW ZLWK WKH WHU
RU ZULWWHQ VXSSOHPHQWYV WKHUHWR 6HOOHU VKDOO FRQILUP L
WKUHH %XVLQHVYV 'D\V DIWHU WKH 7UDQVDFWLRQ LV HQWHU}I
&RQILUPDWLRQ ,Il 6HOOHU IDLOV WR VHQG D SDUWLDOO\ H[HFXW
%XVLQHVYV 'D\V DIWHU WKH 7UDQVDFWLRQ LV DJUHHG WR D SDUW
EH IRUZDUGHG E\ %X\HU WR 6HOOHU E\ HPDLO IRU FRXQWHU VLJC
IDLOV WR VLIJQ DQG UHWXUQ WKH &RQILUPDWLRQ ZLWKLQ WKUHH
EH GHHPHG WR EH HIIHFWLYH DQG WKH &RQILUPDWLRQ GHHPHG '
FRQWUDU\ LQ WKLY ODVWHU $JUHHPHQW WKH ODVWHU $JUHHPHQ
DPHQGHG RU PRGLILHG °

6HFWLRQ LV DPHQGHG E\ GHOHWLQJ WKH ZRUGV SHLWKHU RUD
D" EHIRUH WKH ZRUG 3ZULWLQJ’

BHFWLRQ LV DPHQGHG E\ GHOHWLQJ WKH ODVW WZR VHQWHQF
$57,&/( 7+5(( 2%/,*$7,216 $1' '(/,9(5,(6

6HFWLRQ LV DPHQGHG E\ DGGLQJ WR DGG WKH SKUDVH 3 LQFC
SFRVWYV RU FKDUJHV® LQ HDFK RI WKH VL[WK DQG WKH HLJKWK OL

6HFWLRQ LV DPHQGHG E\ DGGLQJ WKH IROORZLQJ WH[W WR Wtk
EH VFKHGXOHG LQ DFFRUGDQFH ZLWK WKH WKHQ FXUUHQW DSSO
VFKHGXOLQJ SUDFWLFHV IRU WKH UHOHYDQW UHJLRQ ~

$57,&/( ),9( (9(176 2) '()$8/7 5(0(',(6
,Q BHFWLRQ D FKDQJH 3WKUHH %XVLQHVV 'D\V° WR 3ILYH

,Q 6HFWLRQ J GHOHWH WKH SKUDVH 3RU EHFRPLQJ FDSDEOH
OLQH RI WKH 6HFWLRQ DQG DGG WKH IROORZLQJ DW WKH HQG RI

S SURYLGHG KRZHYHU WKDW QR GHIDXOW RU HYHQW RI GHIDXO
6HFWLRQ J WR WKH HIWHQW WKDW DQ\ DSSOLFDEOH FXUH SHL

,Q BHFWLRQ K Y DGG *PDGH LQ FRQQHFWLRQ ZLWK WKLV $JU

6HFWLRQ LV IXUWKHU DPHQGHG E\ UHSODFLQJ WKH SHULRG DV
DGGLQJ QHZ VXEVHFWLRQV ZKLFK UHDG DV IROORZV

3L D UHSUHVHQWDWLRQ RU ZDUUDQW\ ZLWK UHVSHFW WR WKH '
PLVOHDGLQJ LI VXFK IDOVH RU PLVOHDGLQJ VWDWHPHQW LV QR
QRWLFH

M D UHYRFDWLRQ RU VXVSHQVLRQ E\ WKH )HGHUDO (QHUJ\ 5HJ:
WR PDNH VDOHVY DW PDUNHW EDVHG UDWHV DQG 3DUW\ $ LV XQ
KXQGUHG HLJIJKW\ GD\V RU

N D 3DUW\ RU LWV *XDUDQWRU VXIIHULQJ RU EHLQJ WKH VXEMH
EUHDFK RU RWKHU VLPLODU FRQGLWLRQ RU HYHQW KRZVRHYHU
DSSOLFDEOH JUDFH SHULRGV XQGHU DQ\ RWKHU DJUHHPHQW F
FRPPRGLW\ DQG ILQDQFLDO GHULYDWLYH DJUHHPHQWY RU WUDQ
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DQG WKH RWKHU 3DUW\ RU RQH RI LWV $IILOLDWHYVY ZKHUH WKH
OLTXLGDWLRQ RI WUDQVDFWLRQV DQG WKH DFFHOHUDWLRQ RI DI

O :LWK UHVSHFW WR D /HWWHU RI &UHGLW RU WKH LVVXHU WKHL
LI VXFK GHIDXOWYVY DUH QRW UHPHGLHG ZLWKLQ WKUHH % XVLQF
'"HIDXOWLQJ 3DUW\ WR WKH '"HIDXOWLQJ 3DUW\ L VXFK LVVXHU II
6 3 RUS$ IURP ORRG\YV LL VXFK LVVXHU IDLOV WR KRQRU WKH E
UHTXHVW WR GUDZ RQ VXFK /HWWHU RI &UHGLW RU RWKHUZLVH II
XQGHU VXFK /HWWHU RI &UHGLW LLL VXFK LVVXHU GLVDIILUPYV

SDUW RU FKDOOHQJHV WKH YDOLGLW\ RI VXFK /HWWHU RI &UHGL'
RU IDLOV RU FHDVHV WR EH LQ IXOO IRUFH DQG HIIHFW DW DQ\ W|
FDVH ZLWKRXW UHSODFHPHQW RU Y VXFK LVVXHU EHFRPHV %DC
'"HIDXOW VKDOO RFFXU RU EH FRQWLQXLQJ ZLWK UHVSHFW WR D /
LV UHTXLUHG WR EH FDQFHOHG RU UHWXUQHG WR D 3DUW\ LQ DFI

6HFWLRQ LV DPHQGHG E\
L GHOHWLQJ WKH IROORZLQJ SKUDVH IURP WKH ODVW OLQH 3D

LL DGGLQJ WKH IROORZLQJ WR WKH HQG RI WKDW SURYLVLRQ
VRRQ WKHUHDIWHU DV UHDVRQDEO\ SUDFWLFDEOH DQG XSRQ V
7UDQVDFWLRQ DQG WKH 7HUPLQDWLRQ 3D\PHQW SD\DEOH LQ FR
FDOFXODWHG LQ DFFRUGDQFH ZLWK 6HFWLRQ EHORZ 7KH *DL
VKDOO EH GHWHUPLQHG E\ WKH 1RQ 'HIDXOWLQJ 3DUW\ FDOFXOD\
WR UHSODFH RU WR SURYLGH WKH HFRQRPLF HTXLYDOHQW RI WKI
7HUPLQDWHG 7UDQVDFWLRQ ,Q PDNLQJ VXFK FDOFXODWLRQ WKI
VXSSOLHG E\ RQH RU PRUH WKLUG SDUWLHV LQFOXGLQJ ZLWKRX
RI UHOHYDQW UDWHV SULFHV \LHOGV \LHOG FXUYHV YRODWL(
UHOHYDQW PDUNHWY 7KLUG SDUWLHV VXSSO\LQJ VXFK LQIRUPD
YHQGRUV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ ,QWHUFRQWLQHOC
FDOFXODWLRQ RI WKH 7HUPLQDWLRQ 3D\PHQW UHVXOWV LQ DQ [
LH WKH 'HIDXOWLQJ 3DUW\ ZDV LQ WKH PRQH\ WKHQ WKH 7HU

6HFWLRQ LV DPHQGHG E\ DGGLQJ WKH SKUDVH 3SOXV DW WKH
RWKHU IRUP RI OLTXLG VHFEXULW\ WKHQ LQ WKH SRVVHVVLRQ R
$UWLFOH ~ DIWHU WKH ILUVW XVH RI WKH SKUDVH 3GXH WR WKH

$ QHZ VHFWLRQ LV DGGHG DW WKH HQG RI WKH VHFWLRQ

'LVSXWH 5HVROXWLRQ

D  QWHQW RI WKH 3DUWLHYV ([FHSW DV SURYLGHG LQ WKH QHT\
DULVLQJ RXW RI RU UHODWLQJ WR WKLV $JUHHPHQW RU DQ\ UHO
VHW IRUWK LQ WKLV 6HFWLRQ (LWKHU 3DUW\ PD\ VHHN D SUF
UHPHG\ LI VXFK DFWLRQ LV QHFHVVDU\ WR SUHYHQW LUUHSDUDE
ERWK 3DUWLHV QRQHWKHOHVYVY ZLOO FRQWLQXH WR SXUVXH UH
UHVROXWLRQ SURFHGXUH VHW IRUWK LQ WKLV 6HFWLRQ

E ODQDIJHPHQW 1HJRWLDWLRQV

L 7KH 3IDUWLHV ZLOO DWWHPSW LQ JRRG IDLWK WR UHVR
RU UHODWLQJ WR WKLV $JUHHPHQW RU DQ\ UHODWHG D
HDFK 3DUW\YV DXWKRUL]J]HG UHSUHVHQWDWLYH GHVLJQ
3bDUw\ HDFK D 30DQDJHU" ZLWK VXFK QHJRWLDWLRQV
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RI ZULWWHQ QRWLFH IRUP RQH SDUW\ WR WKH RWKHU
IRWLFH

LL$OO FRPPXQLFDWLRQ DQG ZULWLQJ HI[FKDQJHG EHWZHH
QHIJRWLDWLRQV VKDOO EH FRQILGHQWLDO DQG VKDOO
ELQGLQJ DGMXGLFDWRU\ SURFHVV EHWZHHQ WKH 3DUW

LLLI WKH PDWWHU LV QRW UHVROYHG ZLWKLQ IRUW\ ILYF
QHIJRWLDWLRQV RU LI WKH 3DUW\ UHFHLYLQJ WKH 'LV
PHHW ZLWKLQ WKH WHQ %XVLQHVYV 'D\ SHULRG VSHF
3DUW\VRAHDHN DQ\ DQG DOO UHPHGLHY DYDLODEOH WHF
WKH OLPLWDWLRQV VHW IRUWK LQ WKLV $JUHHPHC

$57,&/( 6(9(1 /,0,7$7,216
6HFWLRQ LV DPHQGHG E\

L DGGLQJ 36(7 )257+ ,1 7+,6 $*5((0(17° DIWHU 3,1'(01,7< 3529,6,21
27+(5:,6( LQ WKH ILIWK VHQWHQFH

LL DGGLQJ LQ WKH HLIKWHHQWK OLQH WKH ZRUGV 33529,'(' +2:
6+$// $))(&7 7+( (1)25&($%,/,7< 2) 7+( 3529,6,216 2) 7+,6 $*5((0
(;35(66/< $//2:,1* )25 63(&,$/ '$0$*(6 ,1&/8',1* %87 127 /,0,7(" 72
5(0(',(6 )25 )$,/85( 72 '(/,9(5 5(&(,9( ,1 6(&7,216 $1° $1
&$/&8/$7,21 $1' 3$<0(17 2) 7+( 7(50,1$7,21 3$<0(17 ,1 6(&7,216

" LPPHGLDWHO\ DIWHU WKH ZRUGV 3$1< ,1'(01,7< 3529,6,216
$*5((0(17 25 27+(5:,6(" DQG

LLL DGGLQJ DW WKH HQG Rl WKH ODVW VHQWHQFH WKH ZRUGV 3
$57,&/( 1,1( *29(510(17$/ &+$5*(6

6HFWLRQ LV DPHQGHG DQG UHVWDWHG VR WKDW WKH ILUVW
ZLWK 36HOOHU VKDOO SD\ RU FDXVH WR EH SDLG DOO *RYHUQPH
D 7UDQVDFWLRQ DULVLQJ SULRU WR WKH "HOLYHU\ 3RLQW ~

$57,&/( 7(1 0,6&(//$1(286

6HFWLRQ YLLL LV DPHQGHG E\ bDGGLQJ DW WKH HQG WKHUH
HISODQDWLRQV RI WKH WHUPVY DQG FRQGLWLRQV RI HDFK VXFK 7
wWuUubDGLQJ DGYLFH RU D UHFRPPHQGDWLRQ WR HOQWHU LQWR VXFK
UHFHLYHG E\ HLWKHU 3DUW\ IURP WKH RWKHU 3DUW\ VKDOO EH ¢
HISHFWHG UHVXOWY RI VXFK 7TUDQVDFWLRQ DQG QHLWKHU 3DUV
RWKHU 3DUW\ RU LWV $IILOLDWHV LQ UHVSHFW RI VXFK 7UDQVDF

6HFWLRQ L[ LV GHOHWHG LQ LWV HQWLUHW\ DQG UHSODFHG .

S3VXFK 3DUW\ LOQOWHQGV WKDW LW LV D :IRUZDUG FRQWUDFW PHU
8QLWHG 6WDWHV &RGH DV DPHQGHG WKH 3%DQNUXSWF\ &RGH’
WR WKH RWKHU 3DUW\ SXUVXDQW WR WKLV $JUHHPHQW FRQVWLW
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%DQNUXSWF\ &RGH DOO WUDQVIHUV RI B3BHUIRUPDQFH $VVXUDQF
$JUHHPHQW FRQVWLWXWH D :PDUJLQ SD\PHQW ™ ZLWKLQ WKH PHD
KDYH WKH S FRQWUDFWXDO ULJKW" WR WHUPLQDWH OLTXLGDWH |
DJUHHPHQW SDUWLFLSDQW ™ ZLWKLQ WKH PHDQLQJ RI WKH %DQ
FRQVWLWXWHY D 3JRRG™ XQGHU 6HFWLRQ E RI WKH %DQNUX
WR WKH ULJKWV XQGHU DQG SURWHFWLRQV DIIRUGHG E\ 6HFWI
%WDQNUXSWF\ &RGH -

$IWHU 6HFWLRQ [LL DGG WKH IROORZLQJ

8 [LLL HDFK 7UDQVDFWLRQ WKDW LV QRW H[HFXWHG RU WUDGHG
(I[FKDQJH $FW LV VXEMHFW WR LQGLYLGXDO QHJRWLDWLRQ E\ Wk

[LY LW LQWHQGV WKDW DOO SD\PHQWYV PDGH RU WR EH PDGH E
$JUHHPHQW FRQVWLWXWH 3VHWWOHPHQW SD\PHQWYV”~

[Y LW LQWHQGV WKDW DOO WUDQVIHUV RI 3HUIRUPDQFH $VVXL
$JUHHPHQW FRQVWLWXWH 3PDUJLQ SD\PHQWYV”~

[YL LW LQWHQGYV WKDW HDFK 3DUW\fV ULJKWV XQGHU 6HFWLRQ
&DOFXODWLRQ RI 6HWWOHPHQW $PRXQWV DQG B6HFWLRQ 1t
SFRQWUDFWXDO ULJKW WR OLTXLGDWH  7UDQVDFWLRQV

[YLL LW LV DQ ®HOLJLEOH FRPPHUFLDO HQWLW\" ZLWKLQ WKH
([FKDQJH $FW DV DPHQGHG WKH 3&RPPRGLW\ ([FKDQJH $FW’ D C

[YLLL LW LV DQ 3(OLJLEOH &RQWUDFW 3DUWLFLSDQW ™ DV GHILQ
$FW DV DPHQGHG 86 & t D ’

BHFWLRQ LV DPHQGHG E\ GHOHWLQJ WKH VHQWHQFH 3($&+ 3$F5
72 $1< -85< 75,$/ :,7+ 5(63(&7 72 $1< /,7,*$7,21 $5,6,1* 81'(5 2
&211(&7,21 :,7+ 7+,6 $*5((0(17 ~

DQG DGGLQJ WKH IROORZLQJ DIWHU WKH ODVW OLQH 3 D ($&+ 3.
72 7+()8//1(67 (;7(17 3(50,77(" %< $33/,&$%/( /$: $1< 5,*+7 ,7 0%$< +
72 $ 75,%/ %< -85< ,1 $1< /(*$/ 352&((',1* ',5(&7/< 25 ,1',5(&7/< $5,¢
287 2) 25 5(/$7,1* 72 7+,6 $*5((0(17 :+(7+(5 %$6(' 21 &2175%$&7 725
$1< 27+(5 7+(25< ($&+ 3$857< +(5(%< L &(57,),(6 7+%$7 12 5(35(6(1
$*(17 25 $77251(< 2) $1< 27+(5 3(5621 +$6 5(35(6(17(" (;:35(66/<

27+(5:,6( 7+%7 68&+ 27+(5 3(5621 :28/" 127 ,1 7+( (9(17 2) /,7,*$7
6((. 72 (1)25&( 7+( )25(*2,1* :$,9(5 $1' LL $&.12:/('*(6 7+%$7 ,7 %1
7+( 27+(5 3$57< +(5(72 +$9( %((1 ,1'8&(' 72 (17(5 ,172 7+,6 $*5((0(17
$021* 27+(5 7+,1*6 7+( 0878%/ :$,9(56 $1' &(57,),&%$7,216 ,1 7+,6 6(&
($&+ 3$57< 68%0,76 72 7+( (;&/86,9( -85,6',&7,21 2) 1(: <25. /$: )25
$&7,21 25 352&((',1* 5(/$7,1* 72 7+,6 $*5((0(17 25 $1< 75%$16%$&7,21

(;35(66/< :$,9(6 $1< 2%-(&7,21 ,7 0$< +$9( 72 68&+ -85,6',&7,21 2°F
&219(1,(1&( 2) 68&+ )2580

7KH SDUWLHY LQWHQG IRU WKH ZDLYHU LQ FODXVH D DERYH WR
DSSOLFDEOH ODZ DV LQ HIIHFW IURP WLPH WR WLPH °

6HFWLRQ VKDOO EH GHOHWHG LQ LWV HQWLUHW\ DQG UHSODT

SIRWLBOY QRWLFHVY UHTXHVWY VWDWHPHQWYVY RU SD\PHQWYV VK
IRWLFHV RWKHU WKDQ VFKHGXOLQJ UHTXHVWY VKDOO XQOHVYV

9HUVLRQ PRGLILHG
(&23<5,%+7 E\ WKH (GLVRQ (OHFWULF ,QVWLWXWH DQG 1DWLRQDO (QHUJ\ 0D



EH GHOLYHUHG E\ KDQG GHOLYHU\ 8QLWHG 6WDWHV PDLO RYHL
HPDLO RU KDQG GHOLYHU\ VKDOO EH HIIHFWLYH XSRQ DFWXDO |
EXVLQHVV KRXUV RU DW WKH EHJLQQLQJ RI WKH UHFLSLHQWTV Q
WKH UHFLSLHQWYV QRUPDO EXVLQHVV KRXUV 1RWLFH E\ RYHUQL
RQ WKH GDWH RI GHOLYHU\ $ 3DUW\ PD\ FKDQJH LWV DGGUHVVI
KHUHZLWK SURYLGHG KRZHYHU WKDW FKDQJHV WR LQYRLFH
LQIRUPDWLRQ RQ WKH &RYHU 6KHHW PXVW EH PDGH LQEAHULWLQJ
HITHFWLYH RQO\ DIWHU YHULILFDWLRQ E\ WKH FRQWDFW OLVWHC
SUH H[LVWLQJ &RYHU 6KHHW ~

6HFWLRQ LV DPHQGHG E\

L DGGLQJ DW WKH HQG RI WKH VHFRQG WR ODVW VHQWHQFH 3

LL 6HFWLRQ LLL 6HFWLRQ LY :DLYHU RI -XU\ 7ULDO
RI HLWKHU 3DUW\ WR PDNH SD\PHQWV KHUHXQGHU YL 6HFWLRQ
VKDOO DOVR VXUYLYH WKH WHUPLQDWLRQ RI WKH $JUHHPHQW RL

LL DGGLQJ WKH IROORZLQJ WR WKH HQG WKHUHRI 37TKLV 0ODVYV
FRXQWHUSDUWY ZLWK WKH VDPH HIIHFW DV LI WKH VLIQDWXUHYV
'"HOLYHU\ RI DQ H[HFXWHG VLIJQDWXUH SDJH RI WKLV ODVWHU $JUl
WUDQVPLVVLRQ VKDOO EH HIIHFWLYH DV GHOLYHU\ RI D PDQXDOC

6HFWLRQ LV DPHQGHG E\ LQVHUWLQJ WKH ZRUGV 3FRSLHV RI’
6HFWLRQ LV DPHQGHG E\ DGGLQJ WKH IROORZLQJ DIWHU WKF

3(DFK 3DUW\ IXUWKHU DJUHHV WKDW IRU SXUSRVHV RI WKLV $JU
WHUP LV XVHG LQ 86 & BHFWLRQ DQG HDFK 3DUW\ ZDLYHV
WKH SURYLVLRQV RI 86 & BHFWLRQ LQ DQ\ EDQNUXSWF\ SUTF
DQ\ VXFK SURFHHGLQJ HDFK 3DUW\ IXUWKHU ZDLYHV WKH ULJKW
UHVRUW ~

6HFWLRQ LV GHOHWHG LQ LWV HQWLUHW\ DQG UHSODFHG ZL\

38 RQILGHQWLMWMXIW3DUWLHY KDYH HOHFWHG RQ WKH &RYHU 6KHHYV
WKLY ODVWHU $JUHHPHQW QHLWKHU 3DUW\ VKDOO GLVFORVH
FRXQWHUSDUW\ DQDO\VLVY XQGHU WKLV ODVWHU $JUHHPHQW R
$JUHHPHQW WR D WKLUG SDUW\ RWKHU WKDQ WKH 3DUW\TV HPS
RU DQ\ VXFK UHSUHVHQWDWLYHV RI D 3DUW\fV $IILOLDWHV ZKR
DJUHHG WR NHHS VXFK WHUPV FRQILGHQWLDO H[FHSW LQ RUGHU
DQ\ H[FKDQJH FRQWURO DUHD RU LQGHSHQGHQW V\VWHP RSHU
UHJXODWRU\ SURFHHGLQJ DSSOLFDEOH WR VXFK 3DUW\ RU DQ\ RI
WR WKH HIWHQW SUDFWLFDEOH XVH UHDVRQDEOH HIIRUWYV WR S|
3DUW\ LQ DGYDQFH RI GLVFORVXUH 7KH 3DUWLHV VKDOO EH HQ
WR HQIRUFH RU VHHN UHOLHI LQ FRQQHFWLRQ ZLWK WKLV FRQII

3DUW\ $ DQG 3DUW\ % DFNQRZOHGJH DQG DJUHH WKDW WKH ODVW
LQ FROQQHFWLRQ WKHUHZLWK DUH VXEMHFW WR WKH UHTXLUHPHQ
&RGH 6HFWLRQ HW VHT ,Q RUGHU WR GHVLIJQDWH LQIRUPD\
FOHDUO\ VWDPS DQG LGHQWLI\ WKH VSHFLILF SRUWLRQ RI WKH P

8SRQ UHTXHVW RU GHPDQG RI DQ\ WKLUG SHUVRQ RU HQWLW\ C
&DOLIRUQLD 3XEOLF 5HFRUGV $FW IRU SURGXFWLRQ LQVSHFWL
SBHTXHVWHG &RQILGHQWLDO ,QIRUPDWLRQ" 3SDUW\ % ZLOO DV
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HPDLO WKDW VXFK UHTXHVW KDV EHHQ PDGH DQG ZLOO QRW GLVI
3buw\ $ KDV EHHQ DIIRUGHG DQ DGHTXDWH RSSRUWXQLW\ WR V
,QIRUPDWLRQ IURP GLVFORVXUH 3DUW\ $ ZLOO EH VROHO\ UHVSE
OHJDO VWHSV DUH QHFHVVDU\ WR SUHYHQW UHOHDVH RI WKH 5H
E\ 3DUW\ % , 1 3DUW\ $ WDNHV QR VXFK DFWLRQ ZLWKLQ VL[W\
I[URP 3DUW\ % 3DUW\ % VKDOO DW LWV GLVFUHWLRQ EH SHUPLYV
HIWHQW UHTXLUHG E\ WKH &DOLIRUQLD 3XEOLF 5HFRUGV $FW DQ
GRHVY WDNH RU DWWHPSW WR WDNH VXFK DFWLRQ 3DUW\ % VKL
3DUW\ $ LI UHTXHVWHG E\ 3DUW\ $

'HVSLWH DQ\ RWKHU SURYLVLRQ RI WKLV $JUHHPHQW WKH FRQIL
DSSO\ WR WKH pWD[ VWUXFWXUHY RU uWD[ WUHDWPHQWY DV WKH
RU DQ\ VXFFHVVRU SURYLVLRQ Rl WKH 7UHDVXU\ 5HIXODWLRQV ¢
DV DPHQGHG WKH p&RGHY RI DQ\ WUDQVDFWLRQ DQG HDFK
PD\ GLVFORVH WR DQ\ DQG DOO 3HUVRQV ZLWKRXW OLPLWDWLRQ
DV WKHVH WHUPV DUH GHILQHG LQ 6HFWLRQV F DQG
5HIJXODWLRQV RI DQ\ 7UDQVDFWLRQ SURYLGHG WKDW WKH FRC
FRQWLQXH WR DSSO\ WR DQ\ 7UDQVDFWLRQ LQIRUPDWLRQ LUUH
WUHDWPHQW RI D 7TUDQVDFWLRQ ,Q DGGLWLRQ HDFK 3DUW\ DFN
ULJKW WR DQ\ WD[ PDWWHU RU WD[ LGHD UHODWHG WR DQ\ 7UDQ
PD\ KDYH ZLWK UHVSHFW WR WKH FRQILGHQWLDOLW\ RI DQ\ 7UD
FRPPXQLFDWLRQV ZLWK DQ DWWRUQH\ RU D IHGHUDOO\ DXWKRU
&RGH LV QRW LQWHQGHG WR EH ZDLYHG E\ WKH IRUHJRLQJ ~

3DUW\ $TV DQQXDO DQG TXDUWHUO\ ILQDQFLDO VWDWHPHQWYV DC
FRQILGHQWLDO LQIRUPDWLRQ FRYHUHG E\ WKLV 6HFWLRQ W R
E\ 3DUW\ $

7KH IROORZLQJ ORELOH 6LHUUD FODXVH LV DGGHG DV D QHZ 6HF\
S6WDQGDUG RI 5HYLHZ ORGLILFDWLRQV

D $EVHQW WKH SULRU PXWXDO ZULWWHQ DJUHHPHQW RI DOO SI
SURSRVHG FKDQJHV WR WKH UDWHV WHUPV DQG RU FRQGLWLRQ
HQWHUHG LQWR WKHUHXQGHU ZKHWKHU SURSRVHG E\ D 3DUW\ W
LV XQHQIRUFHDEOH RU LQHIIHFWLYH DV WR VXFK 3DUW\ D QRQ
WKH 3SXEOLF LOQWHUHVW’™ V@@IQGEH® GDR/I ILHSHL HAQWHMR | FU WR ELLQD H
8 6 )JBIGEUDO 3RZHU &RPPLVVLRQ Y 6LH8JBD 3DFLILF 3R
DQRG FODUOURIWHEBQEBAWDQOH\ &DSLWDO *URXS ,QF Y 3XE®LF 8WLO
DQG IXUWKHIS GREZHIHGDUNHWLQJ Y ODLQH 3XEOBF68B8WLOL'

WKH S0ORELOH 6LHUUD” GRFWULQH

E ,Q DGGLWLRQ DQG QRWZLWKVWDQGLQJ WKH IRUHJRLQJ VXE
DSSOLFDEOH ODZ HDFK 3DUW\ IRU LWVHOI DQG LWV VXFFHVVRI
ZDLYHV DQ\ ULJKWV LW FDQ RU PD\ KDYH QRZ RU LQ WKH IXWXUH
3RZHU $FW RU RWKHUZLVH WR VHHN WR REWDLQ IURP )(5& E\ [
FRPSODLQW LQYHVWLJDWLRQ RU RWKHUZLVH DQG HDFK KHUHE
VR REWDLQ DQ RUGHU IURP )(5& FKDQJLQJ DQ\ VHFWLRQ RI WK
FODVVLILFDWLRQ RU RWKHU WHUP RU FRQGLWLRQ DJUHHG WR E\
WKDW WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ DSSOLFDEOH Ol
)(5& DQ\ UHOLHI FKDQJLQJ WKH UDWH FKDUJH FODVVLILFDWLRQ
QRWZLWKVWDQGLQJ DQ\ VXEVHTXHQW FKDQJHV LQ DSSOLFDEOH
HYHQW LW ZHUH WR EH GHWHUPLQHG WKDW DSSOLFDEOH ODZ SU
FKDQJHV IURP )(5& WR WKHLU PDUNHW EDVHG SRZHU VDOHV FRQV
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GR VR WKHQ WKLV VXEVHFWLRQ E VKDOO QRW DSSO\ SURYLGH!
QHLWKHU 3DUW\ VKDOO VHHN DQ\ VXFK FKDQJHV H[FHSW VROHO\
DQG UHDVRQDEOH VWDQGDUG RI UHYLHZ DQG RWKHUZLVH DV VH

7KH IROORZLQJ LV DGGHG DV D QHZ 6HFWLRQ

S3K\WVLFDO 7UDQVOHFBDRQNLHV XQGHUVWDQG DQG DJUHH WKDW WHK
DUH SK\VLFDO WUDQVDFWLRQV IRU GHIHUUHG GHOLYHU\ DQG WK
GHOLYHU\ RI HOHFWULF HQHUJ\ RU FDSDFLW\ DWWULEXWHYV 3DU
RI GHOLYHULQJ HOHFWULF HQHUJ\ WR LWV UHWDLO ORDG DQG Ul
RUGHU WR SURYLGH VHUYLFH WR LWV UHWDLO HOHFWULF FXVWR|

7KH IROORZLQJ LV DGGHG DV D QHZ 6HFWLRQ

3, PDJHG $JUHHPHQRWLILQDO H[HFXWHG $JUHHPHQW &RQILUPDWL
EH SKRWRFRSLHG DQG VWRUHG RQ FRPSXWHU WDSHV DQG GLV
$JUHHPHQW LI LQWURGXFHG DV HYLGHQFHG RQ SDSHU WKH &F
IRUHJRLQJ LI LQWURGXFHG DV HYLGHQFH LQ SULQWHG IRUPD)
DGPLQLVWUDWLYH SURFHHGLQJV ZLOO EH DGPLVVLEOH DV EHW:
VDPH FRQGLWLRQV DV RWKHU EXVLQHVV UHFRUGY RULJLQDWHG L
VKDOO REMHFW WR WKH DGPLVVLELOLW\ RI WKH &RQILUPDWLRQ
&RQILUPDWLRQ RU WKH ,PDJHG $JURHPRHQ®R VR @R W.KHQDIWHE R/K O
GRFXPHQWDU\ IRUP XQGHU WKH KHDUVD\ UXOH WKH EHVW HYLGH

7KH IROORZLQJ LV DGGHG DV D QHZ 6HFWLRQ

s*HQHUDOO\ $FFHSWHG $FFR$QW LUHI HAUHQFH SWRV2JHQHUDOO\ DF
SULQFLSOHV  VKDOO PHDQ ZLWK UHVSHFW WR DQ HQWLW\ DQG LV
SULQFLSOHV FRQVLVWHQWO\ DSSOLHG DGRSWHG RU XVHG LQ WK
DUH EHLQJ FRQVLGHUHG IRU WKH SXUSRVHV RI WKLV $JUHHPHC
,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ 6WDQGDUGV ~

7KH IROORZLQJ LV DGGHG DV D QHZ 6HFWLRQ

1R 5HFRXUVH $JDLQVW &RQVWLWXEBQWW\HREHW R RIDIDYMGE BV D
$XWKRULW\ LQ DFFRUGDQFH ZLWK WKH -RLQW ([HUFLVH RI 3RZHL
&RGH 6HFWLRQ HW VHT DQG LV D SXEOLF HQWLW\ VHSDUDYV
VROHO\ EH UHVSRQVLEOH IRU DOO GHEWYVY REOLJDWLRQV DQG Ol
3DUW\ $ ZLOO KDYH QR ULJKWYV DQG ZLOO QRW PDNH DQ\ FODLPV
DQ\ RI 3DUW\ %V FRQVWLWXHQW PHPEHUV RU WKH RIILFHUV (
HPSOR\HHV RI 3DUW\ % RU 3DUW\ %V FRQVWLWXHQW PHPEHUV L

7KH IROORZLQJ LV DGGHG DV 6HFWLRQ

3 $JUHHPHQW WR '"HOLYHU 'REXPHQWYV

D(DFK RI 3DUW\ $ DQG 3DUW\ % ZLOO GHOLYHU RQ RU EHII
$JUHHPHQW D FRS\ RI WKH GHOLYHULQJ 3DUW\fV : 7DJ[S
&HUWLILFDWLRQ )RUP RU HTXLYDOHQW °
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6&+('8/( 0 *29(510(17$/ (17,7< 25 38%/,& 32:(5 6<67(0
6FKHGXOH 0 LV KHUHE\ GHOHWHG LQ LWV HQWLUHW\ DQG UHSODFH:

D 7KH 3DUWLHV DJUHH WR DGG WKH IROORZ]
2QH

S$FWPHDQV WKH -RLQW ([HUFLVH RI 3BRZHUV $FW RI &DOLIRUQLD °
3 ROODWHUBOVSWKHNPHDQLQJ LQ WKH 6HFXULW\ 'RFEXPHQWYV
HSRVLWDUK®ZWYWWKH PHDQLQJ LQ WKH 6HFXULW\ 'RFEXPHQWYV

3, QWHUFUHGLWRU DQG &ROODWHIDIMY WK F\Q S HUHHPHIIWRU DQC
$JUHHPHQW DPRQJ WKH &ROODWHUDO $JHQW 3DUW\ % DQG WKH

S6HFXUHG $FFRDX@QWWKH /REFNER[ $FFRXQW DV GHILQHG LQ WKH 61

S6HFXUHG &UPABDQYRWHDODFK 33%$ SBURYLGHU WKDW LV D SDUW\ WR WK
$JUHHPHQW DQG LWV UHVSHFWLYH VXFFHVVRUV DQG DVVLJQV

S 6 HFXULW\ $JUMHPOIQYWKH 6HFXULW\ $JUHHPHQW EHWZHHQ 3DU
FROODWHUDO DJHQW IRU WKH EHQHILW RI WKH 6HFXUHG &UHGLW

S6HFXULW\ 'RFRAPQWVFROOHFWLYHO\ WKH ,QWHUFUHGLWRU DQ
6HFXULW\ $JUHHPHQW DQG WKH $FFRXQW &RQWURO $JUHHPHQW
&ROODWHUDO $JHQW

S6SHFLDO PHOP®YV WKH 6HFXUHG $FFRXQW ZKLFK LV VHW DVLGFE
REOLIJDWLRQV KHUHXQGHU DQG RXW RI ZKLFK DPRXQWYV VKDOO E
WKLY ODVWHU $JUHHPHQW IRU WKH HQWLUH "HOLYHU\ 3HULRG

L 7KH IROORZLQJ VHQWHQFH VKDOO EH DEBGHEG WR WKH
ODMHXU® $UWLFOH 2QH

3] WKH &ODLPLQJ 3DUW\ LV D *RYHUQPHQWDO (QWLW\ RU 3:
QRW LQFOXGH DQ\ DFWLRQ WDNHQ E\ WKH *RYHUQPHQWD
JRYHUQPHQWDO FDSDFLW\ ~

E 7KH 3DUWLHVY DJUHH WR DGG WKH IROORZLQJ VHFWLRQV WR $

6HFWLRIQR ,PPXQLW\ &IIOUW\ % ZDUUDQWY DQG FRYHQDQWYV WKDW
REOLIJDWLRQV KHUHXQGHU DQG SHUIRUPDQFH WKHUHRI LW ZLOO
RU VLPLODU JURXQGV ZLWK UHVSHFW WR LWVHOI RU LWV UHYHQ
SURYLGHG WKDW VXFK FRXUW LV ORFDWHG ZLWKLQ D YHQXH SH
LOQMXQFWLRQ RUGHU IRU VSHFLILF SHUIRUPDQFH RU UHFRYHU\
HIHFXWLRQ RU HQIRUFHPHQW RI DQ\ MXGJPHQW SURYLGHG KRZH
WKH REOLJDWLRQV DQG RU ULJKWV VHW IRUWK LQ WKH &DOLIR
6HFWLRQ HW VHT

6HFWLBQUW\ % 6HEXWKW\HVSHFW WR HDFK 7UDQVDFWLRQ 3DUW\
D 6SHFLDO )XQG DQG VKDOO KDYH HQWHUHG LQWR WKH 6HFXULW

F 7KH 3 DUWLHVY DJUHH WR DGG WKH IROORZLQJ 6HFWLRQ WR $U\

9HUVLRQ PRGLILHG
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S6HFWLRRYHUQPHQW 6%V XBIFWULW)\ IRU SD\PHQW DQG SHUIRUPDQ
KHUHXQGHU 3DUW\ $ VKDOO KDYH WKH ULJKW WR HQWHU LQWR
&UHGLWRU WKURXJK HIHFXWLRQ DQG GHOLYHU\ RI D -RLQGHU DV
$JUHHPHQW 3bUwW\ $ VKDOO KDYH WKH ULJKWYV DQG UHPHGLHYV '
VKDOO FRPSO\ ZLWK LWV GXWLHVY REOLJDWLRQV DQG UHVSRQVLI

G 7KH 3SDUWLHY DJUHH WR DGG WKH IROORZLQJ UHSUHVHQWDWL

3)XUWKHU DQG ZLWK UHVSHFW WR D 3DUW\ WKDW LV D *RYHUQ
*RYHUQPHQWDO (QWLW\ RU 3XEOLF 3RZHU 6\WWHP UHSUHVHQWYV
WKURXJKRXW WKH WHUP RI WKLV ODVWHU $JUHHPHQW ZLWK U
7JUDQVDFWLRQ DV IROORZV L DOO DFWV QHFHVVDU\ WR WKH Y
ODVWHU $JUHHPHQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ FRPSHYV
SULRU DSSURSULDWLRQ RU RWKHU UHTXLUHG SURFHGXUHV KDV F
$FW DQG WKH 3XEOLF 3RZHU 6\WWHPJV RUGLQDQFHV E\ODZV RU
WKH JRYHUQLQJ ERG\ Rl *RYHUQPHQWDO (QWLW\ RU 3XEOLF 3RZ
LQFXPEHQWY LQ WKHLU SRVLWLRQV DQG KROG VXFK SRVLWLRQV
RWKHU DSSOLFDEOH ODZ LLL HQWU\ LQWR DQG SHUIRUPDQFH R
RU 3XEOLF 3RZHU 6\WWHP DUH IRU D SURSHU SXEOLF SXUSRVH :
UHOHYDQW FRQVWLWXWLRQDO RUJDQLF RU RWKHU JRYHUQLQJ ¢
ODVWHU $JUHHPHQW GRHV QRW H[WHQG EH\RQG DQ\ DSSOLFDEOH
FRQVWLWXWLRQDO RUJDQLF RU RWKHU JRYHUQLQJ GRFXPHQWYV
REOLJDWLRQV WR PDNH SD\PHQWV KHUHXQGHU DUH XQVXERUGL
RSHUDWLQJ DQG PDLQWHQDQFH FRVWV RU VLPLODU GHVLJQDWLF
XQGHU DQ\ DQG DOO ERQG RUGLQDQFHV RU LQGHQWXUHV WR ZK
FRQVWLWXWLRQDO RUJDQLF RU RWKHU JRYHUQLQJ GRFXPHQWYV
DQ\ SULRU FODLP XQGHU DQ\ DQG DOO ERQG RUGLQDQFHV RU LC
RWKHU UHOHYDQW FRQVWLWXWLRQDO RUJDQLF RU RWKHU JRYHLI
ZLWKRXW OLPLWDWLRQ RU GHGXFWLRQ WR VDWLVI\ DOO *RYHUQ
KHUHXQGHU DQG XQGHU HDFK 7UDQVDFWLRQ RU F DUH WR EH F
DQG SHUIRUPDQFH RI WKLV ODVWHU $JUHHPHQW DQG HDFK 7UDQ
3RZHU 6\WWHP ZLOO QRW DGYHUVHO\ DIIHFW WKH H[FOXVLRQ IUR
RI LQWHUHVW RQ DQ\ REOLJDWLRQ RI *RYHUQPHQWDO (QWLW\ RL
H[FOXVLRQ DQG YLL REOLJDWLRQV WR PDNH SD\PHQWYV KHUHXC
RI *RYHUQPHQWDO (QWLW\ RU 3XEOLF 3RZHU 6\WWHP RU FUHDWH
SURSHUW\ RU UHYHQXHV RI *RYHUQPHQWDO (QWLW\ RU 3XEOLF 3]
E\ DQ\ SURYLVLRQ RI WKH $FW RU DQ\ RWKHU UHOHYDQW FRQVW
DQG DSSOLFDEOH ODZ DQ\ RUGHU RU MXGJPHQW RI DQ\ FRXUW R
LWV DVVHWV RU DQ\ FRQWUDFWXDO UHVWULFWLRQ ELQGLQJ RQ

H7KH 3 DUWLHYVY DJUHH WR DGG WKH IROORZLQJ VHQWHQFH DW W

3,1 5(63(&7 2) 7+( $33/,&%$%,/,7< 2) 7+( $&7 $6 +(5(,1 3529,'(" 7+( /9
7+( 67%$7( 2) &$/,)251,% 6+$// $33/< ’

6&+('8/( 3 352'8&76 $1' 5(/$7(' '(),1,7,216
7KH 3DUWLHV DJUHH WR DGG WKH IROORZLQJ GHILQLWLRQV WR 6
33$,62 (QHURMDQV ZLWK UHVSHFW WR D 7UDQVDFWLRQ D 3URGXH
WKH %X\HU VKDOO SXUFKDVH D TXDQWLW\ RI HQHUJ\ HTXDO WR W
GHILQHG LQ WKH &DOLIRUQLD ,QGHSHQGHQW 6\VWHP 2SHUDWRU
D VFKHGXOH FRRUGLQDWRU WR VFKHGXOH FRRUGLQDWRU WUDQ\
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SURYLVLRQV RI WKH &%,62 WDULII DV DPHQGHG IURP WLPH WR V
GHOLYHU RU UHFHLYH LV DQ 38QFRQWUROODEOH )RUFH"™ DV GHILC

33 HVW )LBRR683& )LUFPPHDQV ZLWK UHVSHFW WR D 7UDQVDFWLRQ I
$JUHHPHQW DV DPHQGHG LQ 6HUYLFH 6FKHGXOH & DV )LUP &DSD

3 HVW )LPADQV ZLWK UHVSHFW WR D 7UDQVDFWLRQ ILUP HQHUJ\
& DV DPHQGHG IURP WLPH WR WLPH ZKLFK LV D 3URGXFW WKDW
ZLWK WKH PRVW UHFHQW UXOHVY DGRSWHG E\ WKH :6&& IRU ZKL|
UHFHLYH DUH LI DQ LOWHUUXSWLRQ LV L GXH WR DQ 8QFRQWUR
$JUHHPHQW RU LL ZKHUH DSSOLFDEOH WR PHHW 6HOOHU(fV SXI
'HVSLWH DQ\ RWKHU SURYLVLRQ LQ WKLV $JUHHPHQW LI 6HOOHL
XWLOLW\ RU VWDWXWRU\ REOLJDWLRQV 6HOOHU VKDOO EH UHVZ
ILUP HQHUJ\ DV SURYLGHG LQ $UWLFOH RI WKLV $JUHHPHQW ~

33633 $JUHHPRBRBWQV WKH :633 DV DPHQGHG IURP WLPH WR WLPH ~
7KH 3IDUWLHY DJUHH WR DGG WKH IROORZLQJ QHZ 6HFWLRQ WR

32WKHU 3URGXFWV DQG ,6 HWKHF3ID UWYIHON DJUHH WR D VHUYLFH C
DJUHHPHQW H J WKH :633 $JUHHPHQW WKH &DOLIRUQLD ,QGH
SDUWLFXODU 7UDQVDFWLRQ WKHQ XQOHVV WKH 3DUWLHV H[SUF
RI' VXFK RWKHU DJUHHPHQW ZLOO DSSO\ VXFK UHIHUHQFH WR D
RWKHU DJUHHPHQW LQFOXGLQJ LI DSSOLFDEOH WKH UHJLRQDC
WKH H[FXVHV IRU SHUIRUPDQFH )RUFH ODMHXUH 8QFRQWUROOD
VXFK RWKHU DJUHHPHQW WR WKH H[WHQW LQFRQVLVWHQW ZLWK
FRQGLWLRQV RI WKLV $JUHHPHQW VKDOO UHPDLQ DSSOLFDEOH L

7KH 3DUWLHV PD\ IURP WLPH WR WLPH E\ QRWLFH WR HDFK RWK]I
GHOLYHU\ SRLQW ODQJXDJH DQG GHILQLWLRQV DQG FRQYHUVLRC
,QVWLWXWH WR LWV ZHEVLWH DV RSWLRQDO ODQJXDJH IRU WKH

BLIQDWXUHYVY DSSHDU R@ WKH IROORZLQJ SDJH
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&21),'(17,%$/

,1 :,71(66 :+(5(2) WKH 3DUWLHV KDYH FDXVHG WKLV ODVWHU $.
DV RI WKH (IITHFWLYH 'DWH
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$87+25,7< D &DOLIRUQLD MRLQW SRZ
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ZLWOGHHFWRU 5LVN  2SHUDWAYLRRYH

',6&/%$,0(5 7KLV ODVWHU 3RZHU 3XUFKDVH DQG 6DOH $JUHHPHQW Z
UHSUHVHQWDWLYHV RI (GLVRQ (OHFWULF ,QVWLWXWH 3((,” DQG
$1(0° PHPEHU FRPSDQLHV WR IDFLOLWDWH RUGHUO\ WUDGLQJ LQ
PDUNHWY 1HLWKHU ((, QRU 1(0 QRU DQ\ PHPEHU FRPSDQ\ QRU DQ
RU DWWRUQH\V VKDOO EH UHVSRQVLEOH IRU LWV XVH RU DQ\ GDP
$JUHHPHQW ((, DQG 1(0 GR QRW RIIHU OHJDO DGYLFH DQG DOO XVH
FRXQVHO WR HQVXUH WKDW WKHLU FRPPHUFLDO REMHFWLYHV ZL
DGHTXDWHO\ SURWHFWHG
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