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PHASE 2 COST SHARING AGREEMENT OF
CALIFORNIA COMMUNITY POWER AND INDICATED
MEMBERS TO CONSIDER, NEGOTIATE, AND
DEVELOP AGREEMENTS FOR FIRM CLEAN ENERGY
RESOURCES

This Phase 2 Cost Sharing Agreement (“Agreement”) is made between and among California

Community Power (“CC Power”) and certain Members (“Indicated Members”), effective upon
execution by CC Power and all Indicated Members, whom have chosen to participate in ongoing
activities to evaluate offers for firm clean energy resources and to negotiate, and develop potential
agreements for firm clean energy resources. Indicated Members have agreed to reimburse CC
Power for costs incurred in this process, and to otherwise participate and assume other obligations
in connection with the consideration, negotiation, and development of Firm Clean Energy
Resource (“FCR”) agreements. In this Agreement, CC Power and each Indicated Member are
referred to individually as “Party” and collectively as “the Parties.”

RECITALS

A.

The Parties seek to jointly procure FCR to cost effectively enhance the integration of each
Party’s respective renewable energy portfolios into the California Independent System
Operator (“CAISO”) grid and to aid in meeting the mandate of the California Public
Utilities Commission (“CPUC”) to procure long lead-time clean resources, as defined in
CPUC Decision 21-06-035.

CC Power, a Joint Powers Authority, was formed for the purpose of developing, acquiring,
constructing, owning, managing, contracting for, engaging in, or financing electric energy
generation and storage projects, and for other purposes.

CC Power issued a Request for Offer (the “FCR RFO”) and received offers for firm clean
resources. The Parties intend to consider the offers for potential procurement of one or
more such firm clean resources through CC Power, in accordance with the CC Power
Agency Joint Powers Agreement dated January 29, 2021 (“JPA Agreement”).

The Parties desire to use the services from consultants and legal counsel (“Professionals™)
retained by Parties to consider the offers received from the FCR RFO, and to negotiate and
develop potential agreements necessary to procure FCR resources, including but not limited
to, power purchase agreements, operation agreements, and project participation agreements
between CC Power, project developers, and the Indicated Members (“Services”).

The Parties have agreed to share the costs of Professionals, whose Services will benefit the
Parties as provided in this Agreement.

The Parties seek to establish ground rules for the use of Confidential Information and
related matters, as that term is defined herein.
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NOW, THEREFORE, in consideration of the mutual covenants contained herein, the Parties
mutually agree to the following:

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

2. Not to Exceed. The Parties agree that each Party’s individual amount shall not exceed the
amount set forth in Exhibit A, without the express written consent of the Parties.

3. Role of the Parties. Each of the Parties that will be participating in the cost-sharing
arrangement for the various contracts for Services are the “Indicated Members.” CC Power
is the administrator of the various contracts for Services. The Indicated Members, for whom
Professionals will perform Services under contract with CCPower, are third party
beneficiaries of the various contracts for Services for the purposes of this Agreement. As
third-party beneficiaries, each Indicated Member, will be given reasonable access to the
results of the Services, such as the relevant advice, information and analysis, and will be
bound as to that information by the confidentiality requirements of this Agreement.

4, Responsibilities of the Parties.

a. CC Power, as the responsible party for the contracts for Service, (each a “Contract™)
will do all of the following:

1. Enter into a Contract with Professionals to perform all Services, to the
extent the Contract is not already executed.

ii. Manage the provision of Services contracted to ensure the cost of Services
shall not exceed each party’s individual not to exceed limit as defined in
Exhibit A and consistent with Section 2 above.

iii. Make timely payments to Professionals under the terms of the Contract and
administer and manage the Contract.

iv. In the event that CC Power determines that it is in the best interests of the
Parties to terminate the Contract, CC Power will consult with the Indicated
Members before making any recommendations to the CC Power Board.

V. Subject to the confidentiality provisions described below in Section 6, CC
Power will maintain and make available to the Indicated Members, during
regular business hours, accurate books and accounting records relating to
this Agreement. CC Power will permit the Indicated Members to audit,
examine and make excerpts and transcripts from such books and records,
and to make audits of all invoices, materials, payrolls, records or personnel
and other data related to all other matters covered by this Agreement,
whether funded in whole or in part under this Agreement. CC Power shall
maintain such data and records in an accessible location and condition for a
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period of not less than five years after final payment under this Agreement
or until after final audit has been resolved, whichever is later.

b. The Indicated Member/Members for the Contract will do all of the following:

i

ii.

Reimburse, CC Power for the cost of the payments made by CC Power to
Professionals pursuant to the Contract. Individual member payments to CC
Power for contract costs shall not exceed each party’s individual not to
exceed amount as defined in Exhibit A and consistent with Section 2 above.
With regard to San Jose Clean Energy only, (1) obligations under this
Agreement are special limited obligations payable solely from the
Designated Fund (being the San José Energy Operating Fund established
pursuant to City of San José Municipal Code, Title 4, Part 63, Section
4.80.4050 et. seq.), and shall not be a charge upon the revenues or general
fund of the City of San José or upon any non-SJCE moneys or other
property of the City of San José or its Community Energy Department, and
(2) cannot exceed the limitations on the contract authority of the City of San
José’s City Manager (established pursuant to City of San José Municipal
Code, Title 4, Chapter, Section 4.04.020) without the prior approval of the
City Council. With regard to CleanPowerSF only, (1) obligations under this
Agreement are special limited obligations of CleanPowerSF payable solely
from the revenues of CleanPowerSF, and shall not be a charge upon the
revenues or general fund of the San Francisco Public Utilities Commission
or the City and County of San Francisco or upon any non-CleanPowerSF
moneys or other property of the San Francisco Public Utilities Commission
or the City and County of San Francisco, (2) cannot exceed the amount
certified by the San Francisco City Controller for the purpose and period
stated in such certification, and (3) absent an authorized emergency per the
San Francisco City Charter or Code, no San Francisco City representative is
authorized to offer or promise, nor is San Francisco required to honor, any
offered or promised payments under this Agreement for work beyond the
agreed upon scope or in excess of the certified maximum amount without
the San Francisco City Controller having first certified the additional
promised amount. Each Indicated Member must pay its share within thirty
(30) days of receiving an invoice or invoices from CC Power.

Work cooperatively with CC Power in CC Power’s
(1) negotiation, administration and management of the Contract and (2)
supervision of the Services provided by Professionals.

5. Confidential Treatment of Information.

As part of the FCR project consideration and negotiation process, CC Power shall enter into
a Non-Disclosure Agreement (“NDA”) approved by the CC Power Board with each project
developer. The terms of which shall apply to all Parties to this Agreement.
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The Parties understand and agree that all materials, documents and information (including
meetings and discussions) received subject to the NDA or received in relation to the FCR
negotiation and labeled as set forth in subsection a. below shall be confidential
(“Confidential Information™).

a. Limited Use of Confidential Information

The Parties understand and agree that the Confidential Information will be used exclusively
for the purposes of negotiating potential agreements for one or more FCR projects. The
Parties understand and agree that they may receive analysis or other work product from
Professionals for the limited purposes of considering and negotiating potential agreements
associated with the FCR projects. Parties agree to keep any such analysis or work product
marked “Proprietary” or “Confidential” by the Professionals or other Parties, in the strictest
confidence and treat confidentially and in accordance with Section 7 below any analysis or
work product marked “Proprietary” or “Confidential.”

The Parties expressly acknowledge and agree that they will not use Confidential Information
to negotiate or facilitate any commercial agreements with any FCR RFO respondents prior
to CC Power’s release of the FCR RFO project.

Each Party to this Agreement is responsible for maintaining the confidentiality and
appropriate use of the Confidential Information to at least the same degree of care that the
Party would protect its own confidential information.

b. Obligations of Parties

The Confidential Information will be kept confidential and not disclosed by any Party to any
other person, except that Confidential Information may be disclosed to any of the Parties’
affiliates, directors, officers, board members, employees, attorneys and consultants
(collectively, its “Representatives”) who require access to such information in connection
with each of the Party’s participation in the FCR RFO.

Each of the Parties agrees that any of its Representatives to whom Confidential Information is
disclosed will be informed of the confidential or proprietary nature thereof and of the Party’s
obligations under this Agreement. Each Party shall be responsible for any use of Confidential
Information by any of its Representatives. Indicated Members recognize that the relative
positions on commercial terms of other individual Indicated Members are particularly
sensitive and shall not be shared with third-party consultants.

C. Requests for Confidential Information

Upon any receipt of any request for Confidential Information the Party receiving the
request (the “Receiving Party”) shall notify the other Parties of the request and take
reasonable steps to assert all privileges or exemptions that might apply to prevent
disclosure of such Confidential Information.
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10.

11.

12.

Prior to any disclosure of Confidential Information, the Receiving Party shall provide a
reasonable opportunity to all other Parties to seek a court order preventing disclosure of the
Confidential Information at the sole cost and expense of the Parties seeking such order.

The Parties to this Agreement are subject to the requirements of the California Public
Records Act as set forth at California Government Code sections 6250 et seq.

Specific Party Provisions. Terms of this agreement specific to individual Parties are
incorporated herein as Exhibit B.

Term. The term of this Agreement will commence on the effective date below and terminate
after the Parties have determined the FCR RFO to be completed and all required
reimbursements to CC Power for Services have been made. For clarity, completion of the FCR
RFO shall mean the procurement, through executed power purchase agreements, or release of
all FCR RFO projects.

Hold Harmless and Indemnification. Each Party shall defend, save harmless, and indemnify
the other Party or Parties, and their directors, officers, agents, and employees, from any and all
claims for injuries or damage to persons and/or property which arise out of the conditions of
this Agreement which are caused by the sole negligent acts or omissions or other wrongful
conduct of the other Party, its directors, officers, agents and/or employees; provided that, with
regard to SJCE, such duty to defend, save harmless, and indemnify extends only to, and in no
circumstances will exceed, the Designated Fund for SICE, and shall not be a charge upon the
revenues or general fund of the City of San José or upon any non-SJCE moneys or other
property of the City of San José or its Community Energy Department.

Amendment and Waiver. Except with regards to Exhibit A which may be amended through
action of the CC Power Board, no change or modification of this Agreement shall be valid
unless the same is in writing and signed by all Parties, and no verbal understanding or
agreement not incorporated herein shall be binding on any Party hereto.

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

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

Benefit of Parties. The terms of this Agreement shall be binding and inure to the benefit of the
Parties hereto and their successors and assigns. No Party shall assign this Agreement or any
portion thereof to a third party without the prior written consent of all of the other Parties. Any
such assignment without prior written consent by one Party shall give any or all of the other
Parties the right to automatically and immediately terminate this Agreement with respect to the
Party making the unauthorized assignment without advance notice.
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13.

14.

15.

16.

No Waiver; Reservation of Rights. This Agreement is limited as specified and the execution,
delivery and effectiveness of this Agreement shall not operate as a modification, amendment
or waiver of any provision of the CC Power JPA Agreement. This Agreement does not
obligate any Party to participate in any Project, and all Members retain their rights under
Article VI, whereby all Members have the right, but not the obligation, to participate in a
pro-rata share in the Project as determined by the Project Agreement, and all Indicated
Members who elect not to participate in a Project have no obligations under the Project.
Notwithstanding anything contained in this Agreement to the contrary, the Parties expressly
reserve the right to exercise any and all of their rights and remedies under the JPA
Agreement.

Entire Agreement of the Parties. This Agreement supersedes any and all agreements, either
oral or written, between the Parties with respect to the subject matter of this Agreement and
contains all of the representations, covenants, and agreements between the Parties with
respect to the subject matter of this Agreement.

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

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

If to CC Power: Tim Haines, Interim General Manager
California Community Power
70 Garden Court, 3rd Floor
Monterey, CA 93940
timhaines@powergridsymmetry.com

Ifto 3CE: Robert M. Shaw, Chief Operating Officer & General Counsel
Central Coast Community Energy
70 Garden Court, 3rd Floor
Monterey, CA 93940
rshaw(@3ce.org

If to CPSF: Dennis Herrera, General Manager
cc: Barbara Hale, Assistant General Manager, Power
San Francisco Public Utilities Commission
525 Golden Gate Ave, 13th Floor
San Francisco, CA 94102
DJHerrera@sfwater.org
bhale@sfwater.org
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If to MCE:

If to PCE:

If to RCEA:

If to SJCE:

If to SVCE:

If to SCPA:

Troy Nordquist

MCE

1125 Tamalpais Ave

San Rafael, CA 94901
contracts@mcecleanenergy.org

Jan Pepper, CEO

Peninsula Clean Energy

2075 Woodside Road

Redwood City, California 94061
jpepper@peninsulacleanenergy.com

Matthew Marshall, Executive Director
Redwood Coast Energy Authority

633 3rd Street

Eureka, CA 95501
mmarshall@redwoodenergy.org

Lori Mitchell, Director

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

200 E. Santa Clara Street,

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

Girish Balachandran, CEO

Silicon Valley Clean Energy Authority
333 W. El Camino Real, Suite 330
Sunnyvale, CA 94087
girish@svcleanenergy.org

Geof Syphers, CEO

Cc: Deb Emerson, Managing Director of Power Procurement
Sonoma Clean Power Authority

P.O. Box 1030

Santa Rosa, CA 95402

gsyphers@sonomacleanpower.org
demerson@sonomacleanpower.org
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Ifto VCE: Mitch Sears, Interim General Manager
Valley Clean Energy
604 2nd Street
Davis, CA 95616 )
Mitch.sears@valleycleanenergy.org

17. Invalid Provision. The invalidity or unenforceability of any particular provision of this
Agreement shall not affect the other provisions hereof, and this Agreement shall be construed
in all respects as if such invalid or unenforceable provision were omitted.

18. Headings and Captions. The headings and captions used in this Agreement are for
convenience only and shall in no way define, limit, or describe the scope or intent of the
Agreement or any part thereof.

19. Counterparts. This Agreement may be executed in counterpart originals, each of which is
deemed to be an original for all purposes.
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IN WITNESS WHEREOF, the Parties have executed this Agreement below on February 3,
2022.

CC Power
DocusSigned by:
By:| Tim Haines
7B2DD95820854A3...
Approved as to form by counsel for CC Power:

DocuSigned by:

By: bviﬁw [les

93ACBC171893454...

Central Coast Community Ener
(—DocuSigned by:

By: ’Dm ﬁadmé(u
\——69C253774488497 ...

Approved as to form by counsel for 3CE:

,—DocuSigned by:

By:| Fobut Slaw

\—— 308728BE39B342A

CleanPowerSF
By:

Approved as to form by counsel for CPSF:

By:

Marin Clean Energy

—DocuSigned by:
By:| Dawn. Weisn
N A59878416EBCAFS...

Approved as to form by counsel for MCE:

—DocuSigned by:

By:| Mathanitl Maleslm

N——91FB0OB0A56884CD...
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Peninsula Clean E \uthori

e by:
By:| lanis (. Prgpr

\—— AF3EBA7000AD404

Approved as to form by counsel for PCE:

(—DocuSIgnod by:

By: (lana Parmer MMM

\—— 41C91ACFOB4048A. .

by L)/

e 71854927A108432

Approved as to form by counsel for RCEA:
—

By:| My Diamond

\— BA3FFABA3B56466

City of San José, Chief of Staff Office of the City M r

BY: Jmah /zaw 4822

Approved as to form by counsel for SICE:

,4_44[4 ELhnL
Y \uise Elkins (Mar10 202209:27pST)
f_ h
By:| Giride Paladbandvan,
\—— 5CAB4BOACAC24C3

Approved as to form by counsel for SVCE:
—D ¥

By:| Trisha Brin

\—— 60CEDB7661684C2

DocuSlgned by:

By: éwf SW(UJS

2390 IA4DA41 3494 .

Approved as to form by counsel for SCP:

DocuSigned by:
By: f— slona MLson

9A1 4B32C0390468
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Yalley Cl

By:
Approved as to form by counsel for VCE:

By:

——DocuSigned by:

Mately Sears

\—3E1FB16CE2754CE

~—DocuSigned by:

nden Whaloa

N\ 38687E28343646D...
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Exhibit A
Table A-1: Not to Exceed Cost Allocation
PARTICIPANT TARGET CAP. ALLOCATION FCR
(MW) (%) TOTAL

3CE 20 13.8 $ 20,690
CPSF 18.5 12.8 $ 19,138
MCE 15 10.3 $ 15,517
PCE 22 15.2 $ 22,758
RCEA 35 2.4 $ 3,621
SCPA 14 9.7 $ 14,483
SICE 25 17.2 $ 25,862
SVCE 17 11.7 $ 17,586
VCE 10 6.9 $ 10,345
TOTAL 145 100 $ 150,000

12
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1.

Exhibit B

Specific Party Provisions

a. Provisions Specific to CleanPowerSF.

i.

ii.

False Claims. Pursuant to San Francisco Administrative Code §21.35, any
Party to this agreement who submits a false claim shall be liable to the City
for the statutory penalties set forth in that section. A Party will be deemed to
have submitted a false claim to the City if the Party: (a) knowingly presents
or causes to be presented to an officer or employee of the City a false claim
or request for payment or approval; (b) knowingly makes, uses, or causes to
be made or used a false record or statement to get a false claim paid or
approved by the City; (c) conspires to defraud the City by getting a false
claim allowed or paid by the City; (d) knowingly makes, uses, or causes to
be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money or property to the City; or (e) is a
beneficiary of an inadvertent submission of a false claim to the City,
subsequently discovers the falsity of the claim, and fails to disclose the false
claim to the City within a reasonable time after discovery of the false claim.

Political Activity. In performing its responsibilities under this Agreement,
Responsible Party shall comply with San Francisco Administrative Code
Chapter 12G, which prohibits funds appropriated by the City for this
Agreement from being expended to participate in, support, or attempt to
influence any political campaign for a candidate or for a ballot measure.

13
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IN WITNESS WHEREOF, the Parties have executed this Agreement below on February 3,
2022.

CC Power
By:

Approved as to form by counsel for CC Power:

By:

Central Coast Community Engrgy

By:

Approved as to form by counsel for 3CE:

By:

CleanPowerSF
s DocuSigned by:

By| Dunnis furura
\—— 6619F304C40A4DA. .

Approved as to form by counsel for CPSF:

r— DocuSigned by:
Byt Willicon Sanders

\—— C2F0C304F8F846C...

Marin Clean Encrgy
By:

Approved as to form by counsel for MCE:

By:
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ninsula Clean Energv Authori

By:

Approved as to form by counsel for PCE:

By:

Redwood Coast Energy Authority
By:

Approved as to form by counsel for RCEA:

By:

itv of sé ief of Staff Office of th

By:

Approved as to form by counsel for SJCE:

By:

ili 11 lean E Authori

By:

Approved as to form by counsel for SVCE:

By:

Sonoma Clean Power Authority
By:

Approved as to form by counsel for SCP:

By:

10
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Yalley Clean Energy
By:

Approved as to form by counsel for VCE:

By:

11
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