Pricing and other market-sensitive data within this Contract may be
exempt from disclosure under the California Public Records Act and
other rules, including but not limited to Government Code Sections
6254(k) and 6255; Evidence Code Sections 1040 and 1060; Civil Code
Section 3426.1, and Public Utilities Code Sections 454.5(g) and 583;
and Decision 06-06-066 of the California Public Utilities Commission
(as amended by D. 21-11-029 and other decisions).

This Contract has been redacted accordingly.

Originals of all Contracts signed by the City as administrator of San
José Clean Energy are with the Office of the Community Energy
Department.

A redacted audit trail for any non-dated electronically signed
contracts is attached.

Contact the Community Energy Department at:

-Email: info@sanjosecleanenergy.org

-Phone: (833) 432-2454 for additional information.

0OC-006288-000



CONFIRMATION LETTER
BETWEEN
MORGAN STANLEY CAPITAL GROUP INC.
AND
CITY OF SAN JOSE

This confirmation letter (“Confirmation”) confirms the Transaction between Morgan Stanley Capital Group
Inc. (“Morgan Stanley” or “Seller”) and City of San José, a California municipal corporation (“SJCE” or
“Buyer”), each individually a “Party” and together the “Parties,” dated as of the last dated signature on the
signature page hereto (the “Confirmation Effective Date”) in which Seller agrees to provide to Buyer the
right to the Product. This Transaction is governed by the EEI Master Power Purchase and Sale Agreement
dated November 21, 2018, together with any and all exhibits, schedules or supplements thereto or
incorporated therein by reference, each in force and effect from time to time between the Parties
(collectively, the “Master Agreement”), as amended and supplemented by this Confirmation, under the
following terms and conditions. The definitions and provisions contained in this Confirmation, the Master
Agreement, the RA Requirements (as defined herein), and in the tariffs and/or protocols of the California
Independent System Operator (“CAISO”) as amended from time to time (the “CAISO Tariff” or the
“Tariff”), shall apply to this Confirmation and are incorporated by reference; provided that, to the extent
that this Confirmation is inconsistent with any provision of the Master Agreement, this Confirmation shall
govern the rights and obligations of the Parties hereunder. Consistent with Section 2.2 of the Master
Agreement, this Confirmation, together with all other transactions, confirmations and the Master
Agreement, form a single integrated agreement between the Parties and are not separate contracts. This
Confirmation supersedes and replaces any prior oral or written confirmation or agreement, including broker
confirmations, regarding this Transaction.

ARTICLE 1
PRODUCT 1

1.1. Product 1 — Contract Price, Contract Quantity, Delivery Term and Delivery Point

(a) Product 1: WSPP Agreement Schedule C Firm Energy supplied from the Carbon Free
Source (as defined in Exhibit A) (“Carbon Free Firm Energy”). The Product cannot be
curtailed by Seller or Buyer for economic reasons.

(b) Delivery Term: January 1, 2024 through September 30, 2024, inclusive.

(©) Hourly Contract Quantity: [l

(d) Delivery Point: Nevada Oregon Border (“NOB”), north to south, which is an Intertiec. The
Parties may subsequently agree to an alternate delivery point in writing, provided a
transmission path is specified to such other delivery point and such other delivery point is
an Intertie.

(e) Delivery Profile: Monday through Saturday, minimum 4 consecutive hours between the
AAH and at least 100 hours per month, in accordance with MCC Bucket obligations during

each calendar month (the “Minimum Monthly Delivery Quantity™).
49) MCC Bucket: MCC Bucket Category 1

(2) Contract Price (Product 1): The Contract Price is an aggregation of three components, as
further described in Section 1.2(c).




1.2.

(h)

(1)

G

(k)

Passage of Title: Seller represents and warrants that Seller holds the rights to the Product
free and clear of all liens and encumbrances, and Seller agrees to convey and hereby
conveys all such Product to Buyer free and clear of all liens and encumbrances as included
in the delivery of the Product subject to the terms and conditions contained herein. As set
forth in Section 10.3 of the Master Agreement, title and reporting rights to the Carbon Free
Firm Energy shall pass from Seller to Buyer at the Delivery Point.

Transmission and Agreed Transmission Path: Under this Confirmation and pursuant to
Section 10 of the WSPP Agreement, the agreed transmission path for deliveries to the
Delivery Point will be from the Carbon Free Source (as listed in Exhibit A) to Big Eddy
and Big Eddy to NOB (each, an “Agreed Transmission Path™).

For the purposes of Section 10 of the WSPP Agreement, “firm transmission” means Firm
Transmission (as defined herein).

For the purposes of the Cap and Trade Regulations, the foregoing agreed upon transmission
path shall constitute a “continuous physical transmission path” which shall provide for
“direct delivery of electricity” (as such terms are defined in the Cap and Trade
Regulations).

Seller Delivery Obligation. Seller shall submit a Bid or Self-Schedule for Carbon Free
Firm Energy in the amount of the Hourly Contract Quantity from the Carbon Free Source
into the CAISO at the Delivery Point to Buyer without substituting electricity from another
source, as evidenced by E-Tags, or such other format acceptable to Buyer. Deliveries shall
be measured for each hour that the Carbon Free Firm Energy is delivered to the CAISO
but shall not exceed the lesser of corresponding amounts shown on the E-Tags or meter
data from the Carbon Free Source.

Reporting Requirements. Seller shall provide Buyer with all necessary documentation
required to support and verify that delivery requirements have been met according to the
Applicable Program, including but not limited to documentation demonstrating that the
Carbon Free Source meets the CARB requirements of a Specified Source Facility, and the
Carbon Free Firm Energy is traceable to a specific generating facility.

Special Conditions — Product 1

(a)

(b)

(c)

Generally Accepted Utility Practice: All scheduling and tagging shall be in accordance
with Generally Accepted Utility Practice.

External Resource: Energy delivered pursuant to this Confirmation will not be sourced
from resources internal to the CAISO Balancing Authority Area.

Product 1 Contract Price Components: The Contract Price is a per megawatt hour
aggregation of the following components:

0
(i)




(iii)

The Capacity Fee shall be due and payable on the entire Hourly Contract Quantity of
Carbon Free Firm Energy each hour (unless energy is not delivered due to an unexcused
failure to deliver by Seller), not to exceed the Minimum Monthly Delivery Quantity during
any calendar month. For greater certainty, the Parties hereby acknowledge and agree that
Seller may deliver more than the Minimum Monthly Delivery Quantity hereunder
(“Additional Monthly Quantity”) during any calendar month; provided however (A) no
Capacity Fee shall be due and payable for any such Additional Monthly Quantity and (B)
no Attributes Fee shall be payable for Additional Monthly Quantities in excess of [
I A1l other components of the Product 1 Contract Price shall be due and payable only
on the quantity of energy delivered to the Delivery Point in each hour.

Notwithstanding and without limiting Section 4.2 of the Master Agreement, in determining
the Sales Price there will be no obligation or requirement to attribute or include a value
attributable to the capacity or the carbon free attributes.

(d) Additional Seller Representations: Seller represents and warrants to Buyer as follows:

6))] The facilities comprising the Carbon Free Source are each external to the CAISO
Balancing Authority Area;

(i1) as of the Confirmation Effective Date, the capacity supporting energy to be
delivered pursuant to this Confirmation is surplus to the expected capacity
requirements of the Carbon Free Source’s host balancing authority area and is not
committed to another balancing authority area (i.e. no double-counting);

(iii))  throughout the Delivery Term, Seller will not commit the capacity necessary to
support delivery of Carbon Free Firm Energy from the Carbon Free Source to a
third party or other balancing authority area;

(iv) the Hourly Contract Quantity of Carbon Free Firm Energy sold to Buyer hereunder
has been sold once and only once by Seller;

v) throughout the Delivery Term, Carbon Free Firm Energy will be delivered to the
Delivery Point using Firm Transmission on the last segment immediately
preceding the CAISO balancing authority; and

(vi)  throughout the Delivery Term, Seller’s firm energy obligation under Product 1 is
and will be supported (backed) each hour by operating reserves (including required
contingency reserves and sufficient balancing reserves) in the Carbon Free
Source’s host balancing authority area necessary to ensure there is sufficient
energy available for Seller to meet its obligation throughout the applicable
operating hour.

For greater certainty, Seller’s performance (and failure to perform) hereunder is and remains subject to
the terms of the Product and the Master Agreement.



2.1.

2.2.

2.3.

ARTICLE 2
PRODUCT 2

Product 2 — Scheduling Coordinator Services

(a) Seller: Morgan Stanley Capital Group Inc.
(b) Buyer: SICE

(©) Product 2: Scheduling Coordinator Services as described below for Carbon Free Firm
Energy procured by Buyer as Product 1.

Overview

The purpose of Product 2 is for Morgan Stanley to perform the required scheduling coordinator
functions for the “resource” (as such term is used by the CPUC in D. 20-06-028, the Carbon Free
Firm Energy). Although D.20-06-028 required the Buyer to take responsibility for ensuring that
energy associated with an import RA contract is bid into, and delivered to, the CAISO markets, the
CPUC’s decision also permitted the Buyer to designate another party to act on its behalf as a
scheduling coordinator to bid and deliver the energy into the CAISO markets.

Morgan Stanley is a Scheduling Coordinator recognized by CAISO pursuant to the CAISO Tariff
and has the requisite experience, skill and capability to perform the scheduling obligations assumed
by it in providing the Scheduling Coordinator Services (as defined below). In providing the
Scheduling Coordinator Services, Morgan Stanley will perform, and assume all costs, risks and
liabilities associated with performing, the scheduling responsibilities defined below for the limited
purpose of submitting Bid(s) and physically scheduling and delivering Buyer’s Carbon Free Firm
Energy procured as Product 1 from the Delivery Point to the Sink as required and contemplated by
CPUC D.20-06-028 and the resource adequacy requirements established by CAISO pursuant to the
CAISO Tariff.

Scheduling Coordinator Services

Morgan Stanley agrees to assume the scheduling functions required to schedule and deliver the
Carbon Free Firm Energy purchased by Buyer as Product 1 at and from the Delivery Point to the
Sink, being an Aggregated Pricing Node in the CAISO Balancing Authority Area, as set forth below
(“Scheduling Coordinator Services”):

(a) For each hour in which Carbon Free Firm Energy is to be delivered to the Delivery Point,
consistent with the Minimum Monthly Delivery Quantity, Morgan Stanley will Bid or Self-
Schedule (as such terms are defined in the CAISO Tariff) the Carbon Free Firm Energy
into the CAISO Day Ahead Market and Real-Time Market, provided if Morgan Stanley
submits Bid(s) (other than Self-Schedule(s)) for each hour that is an Availability
Assessment Hour, Morgan Stanley’s Bid(s) shall be at a price between
I ( Bidding Requirement”) until the Minimum Monthly Delivery Quantity has
been met.

(b) Working with CAISO and Buyer to set up a Resource ID associated with Morgan Stanley’s
SCID for purposes of undertaking the services in paragraph (a) above (“RA Resource ID”),
which shall be set up as a CAISO system resource;




24.

2.5.

2.6.

(c)

(d)

(e)

Submitting a monthly and annual Supply Plan using the RA Resource ID for each month
of the Delivery Term on or prior to the deadline in the CAISO Tariff;

Undertaking all scheduling and tagging requirements in accordance with Generally
Accepted Utility Practice from the Delivery Point to the Sink, including inserting the
following in each NERC E-Tag:

6))] Morgan Stanley’s Scheduling Coordinator PSE in the “physical path” at and from
the Delivery Point to the Sink,

(i1) Buyer’s PSE in the “market path” at the Delivery Point,
(iiil)  Buyer’s PSE as the last PSE in the “physical path”,

(iv) RA Resource ID (MSCG _NOB I F IMS010) in the Misc (Token/Value) field in
“physical path” at and from the Delivery Point to the Sink, and

) a CAISO Aggregated Pricing Node as the Sink; and

performing such other ancillary requirements under the CAISO Tariff to give effect to the
foregoing.

A sample NERC E-Tag is attached hereto as Exhibit B for informational purposes. Actual NERC
E-Tags generated for deliveries hereunder may vary from the sample attached as Exhibit B due to
changes in the Carbon Free Source, CAISO or WECC tagging practices or otherwise as required
to be consistent with Generally Accepted Utility Practice.

Seller’s Scheduling Contacts

Pre-scheduler:

Real-Time:

Phone Fax

Buyer’s Identifiers

Buyer’s SCID: LSJCE

Buyer’s PSE: SJCE

Special Conditions — Product 2

(a)

(b)

Resource Adequacy Plan: Buyer shall submit (or cause to be submitted) a monthly and
annual Resource Adequacy Plan (“RA Plan”), as required by the CAISO Tariff, that
explicitly identifies the Delivery Profile hours as the temporal constraint/limitation and
such RA Plan shall otherwise match the Supply Plan submitted by Morgan Stanley.

CAISO Acceptance/Rejection: Morgan Stanley shall be entitled to retain any and all
revenues received from (and if prices are negative, liable for all payments to) CAISO as a
result of CAISO accepting the Bid(s) (including Self-Schedule(s)) submitted by Morgan
Stanley. If, in any hour of the Delivery Term, CAISO rejects the Bid(s) (including Self-



3.1

Schedule(s)) submitted by Morgan Stanley in the CAISO Day Ahead Market and Real-
Time Market, then:

6)] if Morgan Stanley Self-Schedules or Bids in accordance with the Bidding
Requirement, the Parties agree to treat such rejection by CAISO as Uncontrollable
Force such that each Party shall be excused from their respective obligation to sell
and deliver or purchase and receive the Carbon Free Firm Energy for that hour,
and

(i1) if Morgan Stanley does not Bid in accordance with the Bidding Requirement, the
Parties agree to treat such rejection by CAISO as a failure to deliver by Seller, no
Capacity Fee shall be due for such hour, and, unless Seller is otherwise excused
from its delivery obligations, Buyer shall be entitled to such remedies as are
provided hereunder and in the Master Agreement.

(©) Energy Adjustment: For each month of the Delivery Term, and in consideration of Morgan
Stanley retaining any and all revenues received as a result of any CAISO awards from the
Bid(s) (including Self-Schedule(s)) submitted by Morgan Stanley (among other things),
Morgan Stanley will credit Buyer the Energy Adjustment. “Energy Adjustment” means
the
delivered to Buyer in such month pursuant to this Confirmation.

ARTICLE 3
GENERAL PROVISIONS

Uncontrollable Force/Force Majeure

The Parties agree that Product 1 shall be subject to the provisions of Section 10 of the WSPP
Agreement (Uncontrollable Forces), and that the text of such section shall be deemed to be
incorporated in full in this Confirmation (save that any reference to “Agreement” in such section
shall be construed to mean this Confirmation), and Product 2 shall be subject to Force Majeure (as
defined in the Master Agreement). The Parties agree, for the purposes of Section 10 of the WSPP
Agreement, Section 3.3 of the Master Agreement and the definition of Force Majeure, that:

(a) any limitation, interruption or curtailment on the applicable Agreed Transmission Path, at
the Delivery Point or from the Delivery Point to Sink by the transmission provider pursuant
to the applicable OATT or transmission service contract (including CAISO pursuant to
CAISO Tariff), by or at the direction of WECC or any applicable NERC-recognized
regional reliability coordinator, including for unscheduled flow mitigation, planned
outage(s) and full or partial de-rate(s), whether or not known or anticipated as of the
Confirmation Effective Date, will be considered Uncontrollable Force and Force Majeure,

(b) a limitation, interruption or curtailment described in paragraph (a) may result in Bid(s),
schedule(s) or E-Tag(s) not being submitted or created, as applicable, for one or more hours
depending on the timing and circumstances of the qualifying limitation, interruption or
curtailment, Generally Accepted Utility Practice and requirements and practices pursuant
to CAISO Tariff,

(©) if and to the extent any of the events or circumstances described in paragraphs (a) and (b)
above prevents (i) delivery of the Hourly Contract Quantity of Carbon Free Energy from
the Carbon Free Source to Sink for any hour(s) of the Delivery Term or (ii) Bid(s),



3.2

3.3

34

schedule(s) or E-Tag(s) being submitted or created, as applicable, by Morgan Stanley for
any hour(s) of the Delivery Term, subject to Section 1.2(c), Morgan Stanley and Buyer
shall be relieved of their obligation to sell and deliver or purchase and receive, respectively,
the Carbon Free Firm Energy at the Delivery Point for such hour(s) and Morgan Stanley
shall be relieved of its SC Services obligations for such hour(s), and

(d) Morgan Stanley will use commercially reasonable efforts to communicate (verbally or
electronically in writing, including via E-Tags) any limitations, interruptions or
curtailments on the Agreed Transmission Path known prior to the day-ahead pre-
scheduling deadline and advise as to what quantities, if any, of Carbon Free Firm Energy
Morgan Stanley is able to deliver to Buyer during the affected hours.

(e) for the purposes of calculating Liquidated Damages settlements (the “Damages Payment”),
(i) the Damages Payment shall only be calculated and payable on the difference between
the applicable Minimum Monthly Delivery Quantity and the volume of Product 1 (in
MWh) delivered hereunder; and (ii) the Contract Price each month of the Delivery Term
shall be deemed as follows:

January
February
March
April

May

June

July
August
September

Monthly Reporting

The Parties acknowledge that in each month of the Delivery Term non-delivery of energy can
reasonably be expected from time to time as a result of, among other things, Uncontrollable Force
(e.g. transmission limitations, interruptions and/or curtailments) and CAISO rejecting Bid(s)
meeting the Bid Requirement, including during conditions of oversupply and congestion. For
transparency, in addition to Buyer having delivery visibility through inclusion on all NERC E-
Tags, Morgan Stanley will provide a monthly report that includes a lesser of analysis showing E-
Tags, and meter readings from the Carbon Free Source.

Electricity Importer

As aresult of the provision of Scheduling Services, Morgan Stanley will be the electricity importer
into California for purposes of the Cap and Trade Regulations for the Carbon Free Firm Energy
delivered pursuant to this Confirmation. The Parties acknowledge that Morgan Stanley will be
responsible for satisfying any Compliance Obligation (as defined in the Cap and Trade Regulations)
associated with the energy that is scheduled and imported into California pursuant to this
Confirmation.

Confidentiality

Notwithstanding anything to the contrary in Section 10.11 of the Master Agreement, the Parties
agree that either Party may disclose a copy of this Confirmation to a Governmental Authority if



required or if requested by such Governmental Authority or for the purposes set forth in Section
3.5(b), provided such Party shall redact commercial terms (e.g. Contract Price) prior to disclosure
or disclose the Confirmation confidentially to the Governmental Authority unless redactions or
confidential treatment is not permitted by the Governmental Authority. Each Party recognizes that
this Confirmation is subject to the requirements of the California Public Records Act (Government
Code Section 7920 et seq.).

35 RA Requirements / Change in Law

(a) The Parties acknowledge that Buyer has entered into this transaction to, among other
things, use Product 1 toward meeting its RA Requirements. Buyer acknowledges that
Seller makes no representation or warranty that Product 1 as procured by Buyer will be
eligible for or can be used or counted toward Buyer’s resource adequacy obligations
pursuant to the RA Requirements.

(b) The Parties agree that either or both Parties may provide a copy of this Confirmation to the
CPUC confidentially prior to the time required for Buyer’s compliance filings to obtain the
CPUC’s guidance or advice as to the eligibility of Product 1 for meeting the RA
Requirements, provided if Seller provides a copy it shall redact or exclude Buyer’s name.

(©) It is Buyer’s sole responsibility to (i) ensure it has obtained sufficient Intertic import
capability at the Delivery Point such that it may use Product 1 toward its RA Requirements
and (ii) determine the appropriate maximum cumulative capacity bucket(s).

(d) If there is a Change in Law that (i) materially adversely changes or affects a Party’s
obligations hereunder or (ii) results in Buyer being unable to use Product 1 to meet its RA
Requirements, the Parties shall work in good faith to try and revise this Confirmation,
which may include changes to commercial terms, to appropriately address the material
adverse change or effect or permit Buyer to be able to use Product 1 toward its RA
Requirements. In the event the Parties cannot reach agreement on any such amendments to
this Confirmation within 30 days’ written notice from one Party following the Change in
Law (“Negotiation Period”), then either Party may terminate this Confirmation within
thirty (30) days after the Negotiation Period upon written notice to the other Party, which,
subject to paragraph 3.8 below, shall be effective the next Business Day after such notice
is received. Any termination in accordance with this paragraph shall be without liability
of either Party to the other on the termination date as a result of such termination, provided
for greater certainty each Party shall remain liable for any payments arising from
performance (and non-performance) up to and including the termination date. Termination
of this Confirmation pursuant to this paragraph shall not result in termination (or give rise
to a right of termination) of any other transactions between the Parties provided that if
multiple transactions between the Parties are similarly affected by the Change in Law the
terminating Party must concurrently terminate all such transactions unless the other Party
otherwise agrees.

3.6 Seller Indemnification / Termination

To the extent Seller fails to fulfill its obligations under this Confirmation and such failure is not
excused under the terms of either Product, this Confirmation or the Master Agreement or caused



3.7

3.8

3.9

by a failure to perform by Buyer or other third party contracting directly or indirectly with Buyer,
then:

(a) Seller agrees to indemnify Buyer for any monetary penalties directly resulting from Seller’s
nonperformance hereunder as assessed against Buyer by the CPUC pursuant to the RA
Requirements, but only to the extent such penalties being assessed could not be avoided by
Buyer following notice from Seller of its nonperformance; and

(b) in addition to Buyer’s other remedies hereunder, if such failure meets all the criteria for a
RA Termination Event, Buyer may terminate this Confirmation upon written notice to
Seller, provided such notice is provided no later than ten (10) Business Days after such RA
Termination Event having occurred. If timely termination notice is provided to Seller,
subject to paragraph 3.8, termination shall be effective the next Business Day after such
notice is received. Any termination in accordance with this paragraph shall be without
liability of either Party to the other on the termination date as a result of such termination,
provided for greater certainty each Party shall remain liable for any payments arising from
performance (and non-performance) up to and including the termination date. Termination
of this Confirmation pursuant to this paragraph shall not result in termination (or give rise
to a right of termination) of any other transactions between the Parties.

With respect to the foregoing, the Parties shall use commercially reasonable efforts to minimize
any such monetary penalties or the impact of any Seller non-performance; provided, that in no
event shall Buyer be required to use or change its utilization of its owned or controlled assets or
market positions to minimize such penalties.

Survival

To the extent this Confirmation is terminated by either Party as provided in paragraphs 3.5 or 3.6
and Morgan Stanley, in performing its obligations hereunder, has submitted a monthly Supply Plan
or has other binding obligations or commitments to CAISO that cannot be rescinded without
Morgan Stanley incurring penalties or other charges, all applicable terms, conditions and provisions
of this Confirmation shall survive termination until all binding obligations or commitments to
CAISO as at the effective date of such termination have been fully performed, including, without
limiting the generality of the foregoing, the purchase and sale of Carbon Free Firm Energy. For
greater certainty, neither Party will make any further binding commitments to CAISO (e.g. no filing
of monthly RA Plans or Supply Plans) after the effective date of termination.

Relationship of the Parties

The Parties are independent contractors, and will not be deemed to be partners, joint venturers or
agents of each other for any purpose, except to the extent that Seller is acting as an agent on Buyer’s
behalf as a scheduling coordinator to bid and deliver the Firm Energy into the CAISO markets in
accordance with the terms and conditions of this Confirmation. Subject to the foregoing, nothing
contained in this Confirmation will be construed to create a partnership, joint venture, agency or
other relationship that may invoke fiduciary obligations between the Parties.

City of San José Standard Provisions

(a) Nondiscrimination/Non-Preference. Seller shall comply with all laws and agrees to not
discriminate against or grant preferential treatment to any person on the basis of race, sex,
color, age, religion, sexual orientation, actual or perceived gender identity, disability,



(b)

(c)

(d)

ethnicity or national origin. This prohibition applies to recruiting, hiring, demotion, layoff,
termination, compensation, fringe benefits, advancement, training, apprenticeship and
other terms, conditions, or privileges of employment, subcontracting and
purchasing. Seller will include in each subcontract entered into after the Confirmation
Effective Date these same obligations. This prohibition is not intended to preclude Seller
from providing a reasonable accommodation to a person with a disability.

Conflict of Interest. Seller represents that it is familiar with the local and state conflict of
interest laws, and agrees to comply with those laws in performing this Confirmation. Seller
certifies that, as of the Confirmation Effective Date, it was unaware of any facts
constituting a conflict of interest. Seller shall avoid all conflicts of interest in performing
this Confirmation. Seller has the obligation of determining if the manner in which it
performs any part of this Confirmation results in a conflict of interest, and shall
immediately notify the Buyer in writing if it becomes aware of any facts giving rise to a
conflict of interest. Seller’s violation of this subsection (b) is a material breach.

Gifts Prohibited. Chapter 12.08 of the San José Municipal Code prohibits a City of San
José officer or designated employee from accepting any gift. Seller shall not offer any City
of San José officer or designated employee any gift prohibited by Chapter 12.08.

Disqualification of Former Employees. Chapter 12.10 of the San Jos¢ Municipal Code
prohibits a former City of San José officer and former designated employee from providing
services to the City of San José connected with his/her former duties or official
responsibilities. Seller shall not use either directly or indirectly any officer, employee or
agent to perform any services if doing so would violate Chapter 12.10.

[Signatures appear on the following page.]
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Acknowledged and agreed to as of the Confirmation Effective Date.

Morgan Stanley Capital Group Inc.

By e

Qcl17 2023 11:03 EDT)

Name:
Title:
Date:

Kevin Collins

Vice President

Oct 17,2023

City of San José, a California municipal
corporation

Name: Lori Mitchell

Title: Director, Community Energy Dept

Date: Oct 16,2023

Approved as to form:

By: 2laL KMol

Name: Brian Kimball

Title: Senior Deputy City Attorney

Date: Oct 16,2023




EXHIBIT A
CARBON FREE SOURCE

In any delivery hour, the Carbon Free Firm Energy will be generated by any one or more of the following

large hydroelectric generating facilities listed below (in aggregate, the “Carbon Free Source”™).

CARB

Facility Name Technology Location 1D

Wanapum Dam Large hydroelectric Washington State 500054
Priest Rapids Dam Large hydroelectric Washington State 500054
Rock Island Dam Large hydroelectric Washington State 500003
Rocky Reach Dam Large hydroelectric Washington State 500055
Boundary Dam Large hydroelectric Washington State 500043
Lucky Peak Dam Large hydroelectric Idaho State 500046
Lake Chelan Large hydroelectric Washington State 500040
Wells Large hydroelectric Washington State 500237
Kerr (Seli's Ksanka Qlispé¢) Dam Large hydroelectric Montana State 500014
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Tag Information
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EXHIBIT C
DEFINITIONS

Capitalized terms not otherwise defined herein that are defined in the CAISO Tariff shall have the meanings
ascribed thereto in the CAISO Tariff.

“AAH” or “Availability Assessment Hours” means the five consecutive hour period pre-defined by CAISO
pursuant to the CAISO Tariff as the Availability Assessment Hours for resources providing system resource
adequacy for the applicable month of the Delivery Term. The Parties acknowledge that, as of the
Confirmation Effective Date, as per D. 23.06.029, CAISO has determined the Availability Assessment
Hours for resources providing system resource adequacy for January, February, June, July, August and
September of the Delivery Term are hour ending (“HE”) 1700 through HE 2100 (5 hours per day), Monday
through Saturday (6 days per week), and for March, April and May of the Delivery Term are hour ending
(“HE”) 1800 through 2200 (5 hours per day), Monday through Saturday (6 days a week).

“Applicable Program” means the Cap and Trade Regulations or the PSD Regulations.

“Cap and Trade Regulations” means the Mandatory Greenhouse Gas Emissions Reporting and California
Cap on Greenhouse Gas Emissions and Market-Based Compliance Mechanisms regulations (California
Code of Regulations Title 17, Subchapter 10, Articles 2 and 5 respectively).

“CARB” means the California Air Resources Bureau of the California Environmental Protection Agency.

“CAISO Tariff” means the FERC-approved electric tariff of the California Independent System Operator
Corporation (“CAISQO”) and any current applicable CAISO-published Operating Procedures and Business
Practice Manuals, in each case as amended or supplemented from time to time.

“Change in Law” means any changes, revisions, additions or clarifications to or of (i) the RA Requirements
by the CPUC, or (ii) the CAISO Tariff by CAISO, including CAISO changing the five consecutive hour
period for the Availability Assessment Hours for any month of the Delivery Term such that it is no longer
HE 1700 through HE 2100 (5 hours per day), Monday through Friday (5 days per week), excluding Federal
Holidays, in either case occurring after the Confirmation Effective Date.

“CPUC Filing Guide” means the annual document issued by the CPUC which sets forth the guidelines,
requirements and instructions for load serving entities to demonstrate compliance with the RA
Requirements.

“Federal Holidays” means legal public holidays as set forth in 5 USC § 6103(a).

“Firm Transmission” means NERC Transmission Service Reservation Priority 7-F (firm point-to-point
transmission), and includes conditional firm point-to-point transmission.

“Flat” means all Off-Peak and On-Peak hours (24x7).

“Generally Accepted Utility Practice” means a practice established by the Western Electricity Coordinating
Council (“WECC”) or any successor regional reliability council, as such practice may be revised from time
to time, or if no practice is so established, means a practice otherwise generally accepted in the WECC
region.
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“Governmental Authority” means any national, state, provincial or local government, any political
subdivision thereof, or any other governmental, regulatory, quasi-governmental, judicial, public or statutory
instrumentality, authority, body, agency, department, bureau, or entity with authority over a Party or the
subject matter of this Confirmation and includes, without limitation, the Federal Energy Regulatory
Commission (“FERC”) and California Public Utilities Commission (“CPUC”).

“LMP Index” means, for any day of delivery, the day-ahead hourly Locational Marginal Price (“LMP”) at
TH_NP15_GEN-APND (or any successor Aggregated Pricing Node for NP 15) (“NP_15 Trading Hub”)
for the applicable hours of delivery as published by the CAISO. In the event the CAISO fails to publish the
LMP for the NP 15 Trading Hub, such failure shall be addressed by the Parties in a manner consistent with
the Master Agreement provisions applicable to Market Disruption Events. In the event the CAISO
subsequently corrects the LMP for the NP15 Trading Hub, such correction shall be addressed by the Parties
in a manner consistent with the Master Agreement provisions applicable to price corrections.
Notwithstanding any other provision of this Confirmation or the Master Agreement, the LMP Index shall
not be revised as a result of a correction to the LMP for the NP 15 Trading Hub made any time after 6
months from the end of the Delivery Term.

“MCC Bucket(s)” means the maximum cumulative capacity bucket categories adopted and defined by the
CPUC in CPUC Decision D. 22-06-050 pursuant to which CPUC-jurisdictional LSEs are required to
categorize their resource adequacy resources based on availability (as defined in D. 22-06-050). There are
five MCC Bucket categories: DR, 1, 2, 3 and 4.

“MCC Bucket Category 1” means, as provided in D. 22-06-050, the resource has availability (as defined in
the D. 22-06-050 and updated in the 2023 CPUC Filing Guide), every Monday through Saturday, at least
100 hours per month, except for the month of February, at least 96 hours, and for 4 consecutive hours within
the AAH.

“NERC Holiday” means any day designated as a holiday by NERC.

“Off-Peak” means HE 0100 through HE 0600 and HE 2300 through HE 2400 PPT and all hours on (i)
Sundays or (ii) any NERC Holiday.

“On-Peak” means HE 0700 through HE 2200 (16 hours per day) PPT, Monday through Saturday (6 days
per week), excluding NERC Holidays.

“PSD Regulations” means the Power Source Disclosure Program regulations (California Code of
Regulations Title 20, Division 2, Chapter 3, Article 5, Sections 1390 through 1394).

“RA Requirements” means (i) the resource adequacy requirements established for CPUC jurisdictional load
serving entities by the CPUC pursuant to the CPUC’s currently effective or future decisions, resolutions,
or rulings related to resource adequacy as applicable to system resource adequacy and the availability,
eligibility and use of imports for system resource adequacy, including CPUC Decision 20-06-028 and (ii)
CPUC Decision D. 22-06-050 solely for the purposes of the eligibility of Product 1 for an MCC Bucket
category if specified in this Confirmation.

“RA Termination Event” means, for any Availability Assessment Hour in the Delivery Term, (i) Seller fails
to (x) satisfy the Bidding Requirement or (y) deliver the Carbon Free Firm Energy to the Delivery Point,
and in either case such failure is not excused pursuant to the terms hereof, and (ii) such unexcused failure
by Seller is likely to cause Buyer to not (or no longer) be able to count Product 1 toward its RA
Requirements.

“Scheduling Coordinator” has the meaning given in the CAISO Tariff.
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“Self-Schedule” has the meaning given in the CAISO Tariff.

“Sink” means the final point of delivery for the energy, which shall be a point within the CAISO Balancing
Authority Area.

“Specified Source Facility” means a power source registered by an electric power entity with CARB that
is intended to be claimed in an Emissions Data Report pursuant to section 95111(g)(1) of the Regulation
for the Mandatory Reporting of Greenhouse Gas Emissions in the state of California.
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