CLEAN ENERGY

REGULAR MEETING of the Executive Committee of the
Peninsula Clean Energy Authority (PCEA)
Monday, December 7, 2020
8:00 a.m.

@ PENINSULA

PLEASE NOTE: for Video conference: https://meetings.ringcentral.com/j/1499279710
for Audio conference: dial +1(623) 404-9000,
then enter the Meeting ID: 149 927 9710 followed by #
You will be instructed to enter your participant ID followed by #.
NOTE: Please see attached document for additional detailed teleconference instructions.

PCEA shall make every effort to ensure that its video conferenced meetings are accessible to
people with disabilities as required by Governor Newsom’s March 17, 2020 Executive Order N-
29-20. Individuals who need special assistance or a disability-related modification or
accommodation (including auxiliary aids or services) to participate in this meeting, or who have
a disability and wish to request an alternative format for the agenda, meeting notice, agenda
packet or other writings that may be distributed at the meeting, should contact Anne Bartoletti,
Board Clerk, at least 2 working days before the meeting at
abartoletti@peninsulacleanenergy.com. Notification in advance of the meeting will enable PCEA
to make best efforts to reasonably accommodate accessibility to this meeting and the materials
related to it.

If you wish to speak to the Executive Committee, please use the “Raise Your Hand” function on
the Ring Central platform. If you have anything that you wish to be distributed to the Executive
Committee and included in the official record, please send to
abartoletti@peninsulacleanenergy.com.

CALL TO ORDER / ROLL CALL

PUBLIC COMMENT

This item is reserved for persons wishing to address the Committee on any PCEA-related
matters that are as follows: 1) Not otherwise on this meeting agenda; 2) Listed on the Consent
Agenda; 3) Chief Executive Officer's or Staff Report on the Regular Agenda; or 4) Committee
Members’ Reports on the Regular Agenda. Public comments on matters not listed above shall
be heard at the time the matter is called.

As with all public comment, members of the public who wish to address the Committee are
requested to complete a speaker’s slip and provide it to PCEA staff. Speakers are customarily
limited to two minutes, but an extension can be provided to you at the discretion of the
Committee Chair.

ACTION TO SET AGENDA AND TO APPROVE CONSENT AGENDA ITEMS
This item is to set the final consent and regular agenda, and for approval of the items listed on
the consent agenda. All items on the consent agenda are approved by one action.


https://meetings.ringcentral.com/j/1499279710
http://abartoletti@peninsulacleanenergy.com/
http://abartoletti@peninsulacleanenergy.com/

REGULAR AGENDA
1. Chair Report (Discussion)

2. CEO Report (Discussion)

3. |Review / Recommend Board Approval of Super JPA (Joint Powers Authority) for
Long-Duration Energy Storage (Discussion / Action)

4. Peninsula Clean Energy Name Change (Discussion)

5. Committee Members’ Reports (Discussion)

CONSENT AGENDA

6. JApproval of the Minutes for the November 9, 2020 Meeting (Action)

Public records that relate to any item on the open session agenda for a regular board meeting
are available for public inspection. Those records that are distributed less than 72 hours prior
to the meeting are available for public inspection at the same time they are distributed to all
members, or a majority of the members of the Board. The Board has designated the
Peninsula Clean Energy office, located at 2075 Woodside Road, Redwood City, CA 94061, for
the purpose of making those public records available for inspection. The documents are also
available on the PCEA's Internet Web site. The website is located at:
http://www.peninsulacleanenergy.com.



http://www.peninsulacleanenergy.com/

Instructions for Joining a RingCentral Meeting via Computer or Phone

Best Practices:
e Please mute your microphone when you are not speaking to minimize audio feedback
e |f possible, utilize headphones or ear buds to minimize audio feedback
e |f participating via videoconference, audio quality is often better if you use the dial-in option
(Option 1 below) rather than your computer audio

Options for Joining
A. Videoconference with Phone Call Audio (Recommended) — see Option 1 below
B. Videoconference with Computer Audio — see Option 2 below
C. Calling in from iPhone using one-tap — see Option 3 below
D. Calling in via Telephone/Landline — see Option 4 below

Videoconference Options:
Prior to the meeting, we recommend that you install the RingCentral Meetings application on your
computer by clicking here: https://www.ringcentral.com/apps/rc-meetings

If you want full capabilities for videoconferencing (audio, video, screensharing) you must download
the RingCentral application.

Option 1 Videoconference with Phone Call Audio (Recommended):

1. From your computer, click on the following link:
https://meetings.ringcentral.com/j/1499279710

2. The RingCentral Application will open on its own or you will be instructed to Open
RingCentral Meetings.

3. After the application opens, the pop-up screen below will appear asking you to choose ONE
of the audio conference options. Click on the Phone Call option at the top of the pop-up

screen.
@ Choose ONE of the audio conference options

| X Phone Call L& Computer Audio

bl

! E= v Dial: +1(469) 445 0100 IMPORTANT: Please do not
+1(773) 2319226 use the Participant ID that

' +1 (720) 902 7700 is in the picture to the left.
+1 (623) 404 9000 Enter the Participant ID

| +1 (470) 869 2200 that appears on your own

Meeting ID: 148 313 0207 personal pop-up.

Participant ID: 22



https://www.ringcentral.com/apps/rc-meetings
https://meetings.ringcentral.com/j/1499279710

4. Please dial one of the phone numbers for the meeting (it does not matter which one):
+1 (623) 404 9000
+1 (469) 445 0100
+1(773) 231 9226
+1 (720) 902 7700
+1 (470) 869 2200
5. You will be instructed to enter the meeting ID: 149 927 9710 followed by #
6. You will be instructed to enter in your Participant ID followed by #. Your Participant ID is
unique to you and is what connects your phone number to your RingCentral account.
7. After a few seconds, your phone audio should be connected to the RingCentral application on
your computer.
8. In order to enable video, click on “Start Video” in the bottom left hand corner of the screen.
This menu bar is also where you can mute/unmute your audio.

Option 2 Videoconference with Computer Audio:

1. From your computer, click on the following link:
https://meetings.ringcentral.com/j/1499279710

2. The RingCentral Application will open on its own or you will be instructed to Open
RingCentral Meetings.

3. After the application opens, the pop-up screen below will appear asking you to choose ONE
of the audio conference options. Click on the Computer Audio option at the top of the pop-
up screen.

@ Choose ONE of the audio conference options

Y Phone Call & Computer Audio

iC
Test speaker and microphone

Automatically join audio by computer when joining a meeting
1

4. Click the green Join With Computer Audio button
5. In order to enable video, click on “Start Video” in the bottom left hand corner of the screen.
This menu bar is also where you can mute/unmute your audio.


https://meetings.ringcentral.com/j/1499279710

Audio Only Options:

Please note that if you call in/use the audio only option, you will not be able to see the speakers or
any presentation materials in real time.

Option 3: Calling in from iPhone using one-tap

Click on one of the following “one-tap” numbers from your iPhone. Any number will work, but dial by
your location for better audio quality:

+1(623)4049000,,1499279710# (US West)

+1(720)9027700,,1499279710# (US Central)

+1(773)2319226,,1499279710# (US North)

+1(469)4450100,,1499279710# (US South)

+1(470)8692200,,1499279710# (US East)

This is the call-in number followed by the meeting ID. Your iPhone will dial both numbers for you.
You will be instructed to enter your participant ID followed by #

If you do not have a participant ID or do not know it, you can stay on the line and you will

automatically join the meeting

Option 4: Calling in via Telephone/Landline:

Dial a following number based off of your location:

+1(623)4049000 (US West)

+1(720)9027700 (US Central)

+1(773)2319226 (US North)

+1(469)4450100 (US South)

+1(470)8692200 (US East)

You will be instructed to enter the meeting ID: 149 927 9710 followed by #

You will be instructed to enter your participant ID followed by #.

If you do not have a participant ID or do not know it, you can stay on the line and you will
automatically join the meeting.



Item No. 3

PENINSULA CLEAN ENERGY
JPA Board Correspondence

DATE: December 1, 2020
BOARD MEETING DATE: December 7, 2020
SPECIAL NOTICE/HEARING: None
VOTE REQUIRED: Majority Present
TO: Honorable Peninsula Clean Energy Authority Executive Committee
FROM: Jan Pepper, Chief Executive Officer, Peninsula Clean Energy
SUBJECT: Executive Committee to recommend to the Board of Directors that

PCE form and join a new Joint Powers Agency (currently titled,
“California Community Power,” or “CC Power”).

RECOMMENDATION

Executive Committee to recommend to the Board of Directors that PCE form and
join a new Joint Powers Agency (currently named, “California Community
Power,” or “CC Power”). CC Power will enable the CCAs to leverage their
combined buying power to provide cost effective joint services, programs, and
procurement of energy resources and products.

BACKGROUND

Publicly owned utilities (POUS) in California have relied on JPAs to carry out joint
procurement for over 40 years. The Northern California Power Agency (NCPA)
and the Southern California Public Power Authority (SCPPA) provide a range of
procurement activities on behalf of POUs. NCPA and SCPPA serve as
references for the CC Power JPA structure.

California has a large and growing need for reliability resources with the
retirement of natural gas plants and Diablo Canyon Nuclear Power Plant. There
Is historical precedent for state-ordered procurement when needs arise. At times,
this procurement has been conducted by the utility on behalf of CCAs, with costs
allocated to CCAs.

CCAs are taking a leadership role in procuring long-duration storage to help meet
reliability needs for their communities and the state. CCAs expect additional
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Item No. 3

projects to be jointly procured in the future. CCA expansion creates opportunities
to combine CCA buying power to provide customers with cost effective services,
programs, and procurement of energy resources and products.

DISCUSSION

Purpose: As proposed, CC Power will provide CCAs the broad ability to leverage
their combined buying power to provide customers with cost effective services or
programs, and acquisition of energy resources and products. The first
opportunity to utilize CC Power is the procurement of long duration storage
resources. Recently, eight CCAs issued a joint Request for Offers (“RFO”) for
long duration energy storage projects.

Regulators indicate California will need at least 1GW of long duration storage,
storage with at least 8-hour dispatch ability, by 2026. And while such projects are
essential to meet the growing need of reliable resources and to address
renewable resource intermittency in the face of retiring natural gas and nuclear
generation facilities, they are likely to be expensive to acquire.

As proposed, CC Power enables CCAs to participate in new potential long
duration storage projects to the scale of their overall need.

Structure: CC Power’s structure follows the traditional JPA structure through
which nine current CCA participants would jointly exercise their powers to
contract, plan, finance, purchase, and conduct services, programs or
procurement of energy resources or products. The original nine CC Power
members include Peninsula Clean Energy, MCE, 3CE, Sonoma Clean Power,
Redwood Coast Energy Authority, Silicon Valley Clean Energy, San Francisco
Clean Power, San Jose Clean Energy, and East Bay Community Energy.

CC Power will be a public entity operated in compliance with the Ralph M. Brown
Act (California Government Code section 54950 et seq.) and administered by a
Board of Directors consisting of the Chief Executive Officer, or designee, as
appointed by the member CCA’s Board.

The CC Power JPA Agreement allows the CC Power Board to hire a General
Manager (GM) and assistant GMs. It also shields the members from any liability
incurred by the JPA, as well as requiring the JPA to indemnify the members for
the JPA’s liabilities. Simple changes to the JPA Agreement can be made by a
majority of Directors in attendance; and significant changes are made by a two-
third vote of the entire Board. Members may leave the JPA but are required to
pay their share of costs.

Each Director shall have one vote with a simple majority necessary for action on
all items except for certain amendments as specified in the joint powers
agreement. The CC Power Board may approve, by majority vote, certain
“projects”. All members shall have the right, but not the obligation, to participate
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Item No. 3

in a pro rata share of the project as determined by a separate project agreement.
Any member not participating in the project will have no obligations related to the
project. By way of example, the long duration storage RFO may result in several
“projects” approved by the CC Power Board, but only those CCAs participating in
the separate “project agreement” will have any rights or obligations related to that
project. “Project Agreements” will be separately negotiated and executed by only
those CCAs participating in the project and will be subject to the contract
approval process for each CCA. By way of example, a power procurement
contract through CC Power would still be subject to approval by the Peninsula
Clean Energy Board of Directors.

Potential Costs: Administrative and general costs associated with the operation of CC
Power shall be equally shared by the members of CC Power. PCE’s share of
administrative and general costs of CC Power is expected to be approximately $10,000
to $30,000 annually.

Costs, including administrative and general costs, related solely to a particular “project”
shall be separately addressed as detailed in a separate project agreement.

Benefits: The benefits of becoming a member of CC Power include:

Economies of Scale: leveraging CCA buying power to deliver cost effective services
to CCA customers.

Enhanced Negotiating Power: enabling CCAs to pursue better terms to secure large
scale projects, innovative structures, and other services.

Proportional Project Risk: risks associated with specific projects, such as execution,
development, and performance are shared among the participating CCAs.
Opportunities for Innovation: the scale, bargaining power, and shared risk approach
allow CC Power members to evaluate and implement innovative approaches to
service delivery, programs, and procurement.

Regulatory and Legislative: the structure of CC Power provides a strategic
opportunity for CCAs to demonstrate their ability to work together to procure large
projects, such as long-duration storage, and proactively meet California’s reliability
needs.

Risks: The risks of becoming a member of CC Power include:

Lack of Control over CC Power Costs: PCE’s control over CC Power’s administrative
and general costs is limited to its single member vote. This risk is mitigated to the
extent that PCE’s Board of Directors will have control over the PCE budget, which in
turn will include the amount identified for participating in CC Power.

Additionally, members withdrawal from CC Power could increase PCE’s proportional
share of administrative and general costs to operate CC Power. This risk mitigates
to the extent that withdrawal members are responsible for their share of all debts
and liabilities of CC power. This risk is further mitigated by the fact that costs
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Item No. 3

associated with any particular “project” are separately specified in that separate
project agreement.

e Member Default within a Project: Although each CCA that enters into a separate
project agreement is obligated to pay their portion, if a CCA does not meet its
obligation, other CCAs within that Project Agreement will need to “step up” to meet
the obligations of that Project Agreement.

- Regulatory Risk: The larger scale procurement as provided for under CC Power
could create regulatory risk where CPUC action de-values or disqualifies a specific
project. Such risk is mitigated because each member CCA is only participating in
any project to the extent of its own unique procurement needs. The regulatory risk is
therefore generally the same as if the CCA was acting independently of CC Power.

First Project - Long-Duration Storage: On October 15, 2020, the nine CCAs intending
to form CC Power issued a joint Request for Offers (RFO) for long-duration energy
storage projects, which would be contracted through CC Power. The solicitation calls for
in front of the meter, grid-charged long duration storage technology with a minimum
discharge duration of 8 hours and commercial operation by 2026. The PPA for the
project will have a minimum delivery period of 10 years. The deadline for proposals is
December 1, 2020 with contract approval targeted for July 2021.

FISCAL IMPACT:

Initial administrative and operating costs is expected to be between $10,000 and
$30,000/year or less for PCE. CC Power staffing costs would range from one to two
part-time to full-time staff, depending on level of activity. Costs would be shared equally
among the nine original members and any additional members would also pay an equal
share of the original costs. The administrative and operating costs may increase over
time if authorized by the CC Power Board. Separate from the JPA costs, there would be
additional costs for any specific project(s) in which PCE chooses and obtains PCE
Board approval to participate. The same staff may be used for project agreements and
JPA activity, but time spent on project activity would be billed only to the members of
that project agreement.

ATTACHMENTS:
DRAFT CCP Joint Powers Agreement

Page 4 of 4



CALIFORNIA COMMUNITY POWER AGENCY
JOINT POWERS AGREEMENT

This Joint Powers Agreement ("Agreement") is made by and among those public agencies who are
signatories to this Agreement, and those public agencies which may hereafter become signatories to this
Agreement, for the purpose of operating a separate joint powers agency, which is named “California
Community Power” or “CC Power.”

WITNESSETH

WHEREAS, it is to the mutual benefit of the Members and in the public interest that the Members
join together to engage in the exercise of powers they have in common including, but not limited to, (i) the
acquisition and operation of wholesale power supplies, resource adequacy and renewable attributes, (ii) the
provision of joint consulting and contracting services via master agreements and bulk purchasing and
financing of decarbonization products, (iii) the offering of energy risk management and California
Independent System Operator (“CAISO”) scheduling services; and (iv) other energy services or programs
which may be of benefit to Members (collectively, hereinafter “energy related programs™);

WHEREAS, CC Power’s primary objective is to provide for joint procurement of electrical power
and storage and other energy projects for its Members, as set forth in this Agreement;

WHEREAS, the Members intend that CC Power shall better position the Members to administer
community choice energy programs, and achieve their local agency goals, including but not limited to
meeting or exceeding California’s greenhouse gas emission reduction targets through procurement of
renewable resources.

WHEREAS, each of the public community choice aggregation agencies which is a Member to this
Agreement has the power to establish, manage, operate and maintain Community Choice Aggregation
(“CCA”) programs, electric service enterprises available to cities and counties pursuant to California Public
Utilities Code Section 331.1(c) and 366.2 and to study, promote, develop, conduct, operate and manage
energy related programs; and

WHEREAS, Title I, Division 7, Chapter 5, Article 1 of the California Government Code (the “Joint
Powers Act” or “Act”) authorizes the joint exercise by two or more public agencies of any power which is

common to each of them.

NOW, THEREFORE, the Members, for and in consideration of the mutual promises and agreements
herein contained, do hereby agree as follows:

Article L. DEFINITIONS
In addition to the other terms defined herein, the following terms, whether in the singular or in the
plural, when used herein and initially capitalized, shall have the meanings specified throughout this
Agreement.
Section 1.01  “Board” means the Board of Directors of CC Power as established by this Agreement.

Section 1.02  “CC Power” means the Joint Powers Authority established by this Agreement.

Section 1.03  “Member” means a Public CCA Agency, or other public agency the Board determines to be
eligible pursuant to Section 3.02, that is a signatory to this Agreement and has met the requirements of
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Article III; the term “Member” shall, however, exclude any Public CCA Agency or other eligible public
agency which shall have withdrawn or been excluded from CC Power pursuant to Section 3.04 below.

Section 1.04  “Project” means any and all of the following matters, which are approved by the Board
pursuant to Article VI: (i) the construction, financing or acquisition of a wholesale power resource, resource
adequacy and/or renewable and environmental attributes for use by the Members, and such other
transactions, services, and goods that may be necessary or convenient to construct, finance, acquire or
optimize the value of such resources, (ii) the bulk purchasing and/or financing of decarbonization products,
including, but not limited to, heat pump water heaters, space heater heat pumps and electric vehicle charging
services, (iii) energy risk management and CAISO scheduling products and services, (iv) acquisition,
construction and financing of facilities for the generation or transmission of electrical energy and any related
transactions, services, and goods that may be necessary or convenient to acquire, construct, and finance these
facilities, (v) grid integration services, (vi) acquisition of capacity rights in any facility for the generation or
transmission of electric energy, and (vii) any other energy related programs.

Section 1.05  “Project Agreement” means a contract between and among CC Power and Project
Participants.

Section 1.06  “Project Participants” means any Member or group of Members who participate in a
Project pursuant to Article VI below.

Section 1.07  “Public CCA Agency” means any public agency, or such joint powers agencies/authorities
consisting of one or more public agencies, that has implemented a CCA program pursuant to California
Public Utilities Code Sections 331.1 and 366.2.

Article II. FORMATION OF AUTHORITY

Section 2.01  Creation of CC Power. Pursuant to the Joint Powers Act, there is hereby created a public
entity, to be known as “CC Power,” which shall be a public entity separate and apart from its Members.

Section 2.02  Purpose. The purpose of this Agreement is for CC Power to develop, acquire, construct,
own, manage, contract for, engage in, finance and/or provide energy related programs for the use of and by
its Members. CC Power is not intended to be a policy-maker or advocate, though it may, from time to time,
advance or support public policies in support of its purpose that do not conflict with interests or policies
advanced by any Member.

Section 2.03  Powers. CC Power is authorized, in its own name, to do all acts necessary to fulfill the
purposes of this Agreement as referred to in Section 2.02 above, and engage in the exercise of powers the
Members have in common including, but not limited to, each of the following:

(a) Acquire, purchase, finance, offer, arrange, construct, maintain, utilize and/or operate one or
more Projects;

(b) Establish, operate, maintain and/or fund energy related programs;

(©) Make and enter into contracts;

(d) Employ agents and employees;

(e) Acquire, contract, manage, maintain, sell or otherwise dispose of real and personal property
and operate any buildings, infrastructure, works, or improvements;

) Receive contributions and donations of property, funds, services and other forms of
assistance from any source;

(2) Lease real or personal property as lessee and as lessor;

(h) Sue and be sued in its own name;
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Incur debts, liabilities, and obligations, including but not limited to loans from private
lending sources pursuant to its temporary borrowing powers such as Government Code
Sections 53850 et seq. and authority under the Act;

Receive, collect, invest and disburse moneys;

Issue revenue bonds and other forms of indebtedness, as provided by law;

Apply for, accept, and receive all licenses, permits, grants, loans or other aids from any
federal, state, or local public agency;

Make and enter into service agreements relating to the provision of services necessary to
plan, implement, operate and administer energy related programs;

Adopt from time to time such policies, procedures, bylaws, rules or regulations for the
conduct of its affairs as deemed necessary by the Board;

Exercise all other powers necessary and proper to carry out this Agreement; and
Defend, hold harmless, and indemnify, to the fullest extent permitted by law, each Member
from any liability, claims, suits, or other actions.

Such powers shall be exercised in the manner provided in Section 6509 of the Government Code of
the State of California, as amended, subject only to such restrictions upon the manner of exercising such
powers as are imposed upon Silicon Valley Clean Energy in the exercise of similar powers. Should Silicon
Valley Clean Energy withdraw or be excluded from this Agreement pursuant to Section 3.04 hereof, the
manner of exercising any power shall be subject only to the restrictions upon the manner of exercising such
powers as are imposed upon Marin Clean Energy.

Section 2.04 Compliance with Local Zoning and Building Laws and CEQA. Unless state or federal law
provides otherwise, any facilities, buildings or structures located, constructed, or caused to be constructed by
CC Power within the territory of CC Power shall comply with the General Plan, zoning and building laws of
the local jurisdiction within which the facilities, buildings or structures are constructed and comply with the
California Environmental Quality Act.

Section 3.01

Article III. MEMBERSHIP

Member Agencies. Any Public CCA Agency, or other public agency determined by the

Board to be eligible pursuant to Section 3.02, may become a Member upon meeting the following conditions:

(@)

(b)

The Public CCA Agency or other eligible public agency shall file with the Board a certified
copy of a resolution of its governing body whereby it (i) agrees to the provisions of this
Agreement, and (ii) requests to become a Member; and

No such Public CCA Agency or other eligible public agency shall become a Member until
(i) its admission is approved at a regular or special meeting of the Board by at least two-
thirds (2/3) of the entire Board, and (ii) it deposits or agrees to pay CC Power a share of
organization, planning and other costs and charges as determined by the Board to be
appropriate, if any.

Upon completion of the foregoing, the Public CCA Agency or other eligible public agency shall
become a Member for all purposes of this Agreement.

Section 3.02

Eligible Public Agency Members. The Board may adopt policies to determine whether

public agencies that are not Public CCA Agencies may be eligible to become a Member of CC Power.

Section 3.03
(a)

Cost Allocations.

Unless otherwise determined by a two-thirds (2/3) vote of the entire Board, each Member
shall pay an equal share of one member one share for general and administrative costs as
determined by the Board associated with all operations of CC Power. General and
administrative costs do not include any costs that relate solely to any specific Project
Agreement.
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(b)

Section 3.04

(@)

(b)

()

@

(i)

(iii)

Project Agreements and other program agreements between and among any Member and/or
CC Power will determine cost allocation and may consider, among other relevant factors,
credit strength of the Members and may differ in price and collateral requirements as
determined solely for such Project Agreement or other program agreements.

Withdrawal or Exclusion of Member.
Any Member may withdraw from CC Power upon the following conditions:
The Member shall have filed with the Board Secretary a certified copy of a
resolution of its governing body expressing its desire to so withdraw. Once a
Member files a resolution to withdraw with the Board Secretary, that Member no
longer has any voting rights on the Board;
Members participating in Projects, programs or services pursuant to Project
Agreements or other program agreements approved by the Board are subject to the
participation and withdrawal terms and conditions described in the applicable
agreement; and
Prior to accepting the Member’s filing of such resolution, any Member so
terminating shall be obligated to pay its share of all debts, liabilities, and obligations
of CC Power specifically assumed by the Member. However, this obligation shall
take into account any refunds due to the Member and shall not extend to debts,
liabilities and obligations secured or otherwise committed pursuant to Project
Agreements or other program agreements between and among any Member and/or
CC Power. The debts, liabilities and obligations of the Members to such Project
Agreements or other program agreements shall be determined by their terms. Any
obligations under this Agreement are subject to the limitations set forth in Article
VIIL
Upon compliance with the conditions specified in Section 3.04(a), the Board shall accept
the withdrawing Member’s resolution and the withdrawing Member shall no longer be
considered a Member for any reason or purpose under this Agreement and its rights and
obligations under this Agreement shall terminate. The withdrawal of a Member shall not
affect any obligations of such Member under any Project Agreement or other program
agreement.
Any Member which has (i) defaulted under this Agreement, a Project Agreement, or other
program agreement, (ii) failed to appoint a Director to serve on the Board in accordance with
Section 4.02 below, or (iii) failed to pay any required share of costs in accordance with
Sections 3.01 and 3.03 above, may have its rights under this Agreement terminated and may
be excluded from participation in CC Power by the vote (taken at a regular or special
meeting of the Board) of at least two-thirds (2/3) of the entire Board (including the Director
representing the defaulting Member). Prior to any vote to terminate participation of any
Member, written notice of the proposed termination and the reason(s) for such termination
shall be delivered to the Member whose termination is proposed at least 60 days prior to the
Board meeting at which such matter shall first be discussed as an agenda item. The written
notice of the proposed termination shall specify the particular provisions of this Agreement
or a Project Agreement or other program agreement which the Member has allegedly
defaulted on, or whether the proposed termination is based on failure to appoint a Director or
pay any required share of costs. The Member subject to possible termination shall have the
opportunity to cure the violation prior to the meeting at which termination will be
considered. At the meeting where termination of the Member is considered, the Member
shall be given the opportunity to respond to any reasons and allegations that may be cited as
a basis for termination prior to a termination vote. Any excluded Member shall continue to
be liable for its obligations under any Project Agreement or other program agreement and for
any unpaid contribution, payment, or advance approved by the Board prior to such
Member’s exclusion.
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(d) The withdrawal or termination of a Member shall not affect the provisions or obligations set
forth in Article VIII or Section 11.03 below.

Article IV. POWERS OF BOARD & MANAGEMENT OF CC POWER

Section 4.01 Board. CC Power shall be administered by a Board which shall consist of one Director
representing each Member. Such Board shall be the governing body of this CC Power, and, as such, shall be
vested with the powers set forth in this Agreement, and shall execute and administer this Agreement in
accordance with the purposes and functions provided herein. The Board shall have the authority to provide
for the general management and oversight of the affairs, property and business of CC Power.

Section 4.02  Appointment and Vacancies. Each Director shall be the Chief Executive Officer, General
Manager, or designee of the Chief Executive Officer or General Manager of each Member and shall be
appointed by and serve at the pleasure of the Member that the Director represents, and may be removed as
Director by such Member at any time. If at any time a vacancy occurs on the Board, a replacement shall be
appointed by the Member to fill the position of the previous Director in accordance with the provisions of
this Article IV within 60 days of the date that such position becomes vacant or the Member shall be subject
to the exclusion procedures in Section 3.04(c) above. Each Director may appoint an alternate to serve in their
absence.

Section 4.03  Notices. The Board shall comply with the applicable provisions of Sections 6503.5, 6503.6
and 53051 of the Government Code requiring the filing of notices and a statement with the Secretary of
State, the State Controller, the applicable county clerk and local agency formation commissions, including,
but not limited to:
(a) Causing a notice of the Agreement or any amendment to the Agreement to be prepared and
filed with the office of the Secretary of State within 30 days of the effective date of the
Agreement or amendment, and
(b) Filing a statement of facts with the Secretary of State within 70 days after the date of
commencement of CC Power’s legal existence. Upon any change in the statement of facts
presented to the Secretary of State, an amended statement of facts shall be filed with the
Secretary of State within 10 days of the change.

Section 4.04 Committees. The Board may create committees to provide advice to the Board or conduct
the business of CC Power subject to delegation of authority from the Board.

Section 4.05  Director Compensation. Compensation for work performed by Directors, including
alternates, on behalf of CC Power shall be borne by the Member that appointed the Director. The Board,
however, may adopt by resolution a policy relating to the reimbursement of expenses incurred by Directors.

Section 4.06 Board Officers. At its first meeting in each calendar year, the Board shall elect or re-clect a
Chair and a Vice-Chair each of whom shall be selected from among the Directors and shall also appoint or
re-appoint a Secretary and a Treasurer/Controller each of whom may, but need not, be selected from among
the Directors.

(a) Chair and Vice-Chair. The duties of the Chair shall be to preside over the Board meetings,
sign all ordinances, resolutions, contracts and correspondence adopted or authorized by the
Board, and to help ensure the Board’s directives and resolutions are carried out. In the
absence or inability of the Chair to act, the Vice Chair shall act as Chair.

(b) Treasurer and Controller. The Board shall appoint a qualified person to act as the
Treasurer and a qualified person to act as the Controller, neither of whom needs to be a
Director. If the Board so designates, and in accordance with the provisions of applicable law,
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a qualified person may hold both the office of Treasurer and the office of Controller of CC
Power. The Treasurer shall be the depository of CC Power to have custody of all the money
of CC Power, from whatever source. The Controller shall draw warrants to pay demands
against CC Power when the demands have been approved by the Chair or Vice Chair of CC
Power. The Treasurer and Controller shall have the other powers, duties and responsibilities
of such officers as specified in Section 6505 of the Government Code of the State of
California, as amended, except insofar as such powers, duties and responsibilities are
assigned to a trustee appointed, as is provided for and authorized in Section 6550 of the
Government Code of the State of California, as amended, pursuant to any resolution,
indenture or other instrument providing for the issuance of bonds or notes of CC Power
pursuant to this Agreement. The Board may require the Treasurer and/or Controller to file
with CC Power an official bond in an amount to be fixed by the Board, and if so requested
CC Power shall pay the cost of premiums associated with the bond. The Treasurer and
Controller shall cause an independent audit to be made by a certified public accountant, or
public accountants, in compliance with Section 6505 of the Government Code.

() Secretary. The Secretary shall be responsible for keeping the minutes of all meetings of the
Board and all other official records of CC Power, and responding to public records requests
of the JPA.

Section 4.07 Management of CC Power. The Board shall appoint a part-time or full-time General
Manager, and may appoint one or more part-time or full-time Assistant General Managers, to serve at the
pleasure of the Board. The General Manager shall be responsible for the day-to-day operation and
management of CC Power. The General Manager may enter into and execute contracts in accordance with
the policies established and direction provided by the Board, and shall file an official bond in the amount
determined from time to time by the Board.

Section 4.08  Other Officers and Employees. The Board shall have the power to appoint such other
officers and staff as it may deem necessary who shall have such powers, duties and responsibilities as are
determined by the Board, and to retain independent accountants, legal counsel, engineers and other
consultants. The Members may contract with CC Power to provide staff to perform services for CC Power,
but such employees shall at all times, and for all purposes including benefits and compensation, remain
employees of the Member only.

Section 4.09  Budget. The budget shall be approved by the Board. The Board may revise the budget from
time-to-time as may be reasonably necessary to address contingencies and expected expenses. All subsequent
budgets of CC Power shall be approved by the Board in accordance with rules as may be adopted by the
Board from time to time. All expenditures must be made in accordance with the adopted budget.

Article V. MEETINGS OF THE BOARD

Section 5.01 Regular Meetings. The Board shall hold at least one regular meeting per year, but the Board
may provide for the holding of regular meetings at more frequent intervals. The date, hour and place of each
regular meeting shall be fixed by resolution of the Board. Regular meetings may be adjourned to another
meeting time.

Section 5.02  Special Meetings. Special and emergency meetings of the Board may be called in
accordance with the provisions of California Government Code Sections 54956 and 54956.5, as amended.

Section 5.03 Brown Act Compliance. All meetings of the Board shall be conducted in accordance with
the provisions of the Ralph M. Brown Act (California Government Code Section 54950 et seq.), and as
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augmented by rules of the Board not inconsistent therewith. Directors may participate in meetings
telephonically or by other electronic means, with full voting rights, only to the extent permitted by law.

Section 5.04 Minutes. The Secretary shall cause to be kept minutes of the meetings of the Board, both
regular and special, and shall cause a copy of the minutes to be forwarded promptly to each Director.

Section 5.05 Quorum. A quorum of the Board shall consist of a majority of the Directors, except that
less than a quorum may adjourn from time to time in accordance with law.

Section 5.06 Voting. Except to the extent set forth in a Project Agreement or as otherwise specified in
this Agreement, each Member shall have one vote, which may be cast on any matter before the Board by
each Director or alternate. Except to the extent otherwise specified in this Agreement, or by law, a vote of
the majority of the Directors in attendance shall be sufficient to constitute action, provided a quorum is
established and maintained.

(a) Special Voting Requirements as specified in this Agreement:
(i) Action of the Board to amend Section 3.03 related to cost allocations shall require
the affirmative vote of at least two-thirds (2/3) of the entire Board.
(i) Action of the Board on the matters set forth in Section 3.04(c) related to involuntary

termination of a Member shall require the affirmative vote of at least two-thirds
(2/3) of the entire Board.

(iii) Action of the Board on the matters set forth in Section 9.01 related to termination of
this Agreement shall require the affirmative vote of at least two-thirds (2/3) of the
entire Board approved by resolution of each Member’s governing body.

(iv) Action of the Board to amend this Agreement shall be subject to the voting
requirements set forth in Section 11.02 below.

Article VI. PROJECTS

Section 6.01  Projects. The Board has the power, upon majority vote of the Directors in attendance,
provided a quorum is established and maintained, to establish Projects within the purpose and power of CC
Power and to adopt guidelines for their implementation.

Section 6.02  Right to Participate in Projects. The Board shall provide at least sixty (60) days prior
written notice to all Members, unless such notice is otherwise waived, before any Project may be considered
for adoption by a vote of the Board. Such notice shall be provided to the Director of each Member. Once a
Project is approved by the Board as set forth in Section 6.01 above, all Members shall have the right, but not
the obligation, to participate in a pro-rata share in the Project as determined by the Project Agreement. All
Members who elect not to participate in the Project have no obligations under the Project.

Section 6.03  Project Agreement. All expenses, rights and obligations to any specific Projects will be
handled through Project Agreements that will be separate and distinct from this Agreement.

Article VII. BONDS AND OTHER INDEBTEDNESS

CC Power shall also have the power to issue, sell and deliver bonds in accordance with the provisions of the
Joint Powers Act for the purpose of acquiring, financing, performing or constructing one or more Projects
and to enter into other indebtedness for the purpose of financing one or more studies or Projects and for the
purpose of providing temporary financing of costs of development, construction or acquisition of one or
more Projects. The terms and conditions of the issuance of any such bonds or indebtedness shall be set forth
in such resolution, indenture or other instrument, as required by law and as approved by the Board. Bonds
issued under this article and contracts or obligations entered into to carry out the purposes for which bonds
are issued, payable in whole or in part from the proceeds of said bonds, shall not constitute a debt, liability or
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obligation of any of the Members unless the governing body of the Member by resolution expressly agrees
that the Member will be obligated under the bond or other indebtedness or the Member takes on obligations
pursuant to a Project Agreement.

Article VIII. LIMITATION ON LIABILITY OF MEMBERS

Section 8.01  Pursuant to Section 6508.1 of the Government Code of the State of California, no debt,
liability or obligation of CC Power shall be a debt, liability or obligation of any Member unless such Member
agrees in writing to assume any of the debts, liabilities, or obligations of CC Power pursuant to a Project
Agreement. Nothing contained in this Article VIII shall in any way diminish the liability of any Member
with respect to any Project Agreement such Member enters into pursuant to this Agreement.

Section 8.02  Individual Member Provisions.

(a) The City of San José is a municipal corporation and is precluded under the California State
Constitution and applicable law from entering into obligations that financially bind future
governing bodies, and, therefore, nothing in the Agreement shall constitute an obligation of
future legislative bodies of the City to appropriate funds for purposes of the Agreement. Any
obligations under this Agreement and any Project Agreement are special limited obligations
of San José Clean Energy payable solely from the Designated Fund (defined as the San Jose
Energy Operating Fund established pursuant to City of San Jose Municipal Code, Title 4,
Part 63, Section 4.80.4050 ef seq.) (“Designated Fund”) and shall not be a charge upon the
revenues or general fund of the City of San José or upon any non- San José Clean Energy
moneys or other property of the Community Energy Department or the City of San José.

(b) CleanPowerSF’s payment obligations under this Agreement are special limited obligations
of CleanPowerSF payable solely from the revenues of CleanPowerSF. CleanPowerSF’s
payment obligations under this Agreement are not 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. CleanPowerSF’s
obligations hereunder shall not at any time exceed the amount certified by the San Francisco
City Controller for the purpose and period stated in such certification. Except as may be
provided by laws governing emergency procedures, officers and employees of
CleanPowerSF are not authorized to request, and CleanPowerSF is not required to reimburse
CC Power for, commodities or services beyond the agreed upon contract scope unless the
changed scope is authorized by amendment and approved as required by law. Officers and
employees of CleanPowerSF are not authorized to offer or promise, nor is CleanPowerSF
required to honor, any offered or promised additional funding in excess of the maximum
amount of funding for which the contract is certified without certification of the additional
amount by the San Francisco City Controller. The San Francisco City Controller is not
authorized to make payments on any contract for which funds have not been certified as
available in the budget or by supplemental appropriation.

Article IX. TERM; TERMINATION; LIQUIDATION; DISTRIBUTION

Section 9.01 Term and Termination. This Agreement shall become effective when at least two
Members execute this Agreement. This Agreement shall continue in full force and effect until terminated as
provided in this Article; provided however, this Agreement cannot be terminated until such time as all
principal of and interest on bonds and other forms of indebtedness issued by CC Power are paid in full.
Thereafter, this Agreement may be terminated by a two-thirds (2/3) vote of the entire Board approved by
resolution of each Member’s governing body; provided, however, that this Agreement and CC Power shall
continue to exist after termination for the purpose of disposing of all claims, distribution of assets and all
other functions necessary to conclude the obligations and affairs of CC Power. In no event shall this
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Agreement or the powers herein granted to CC Power be terminated until (a) all bonds and other
indebtedness of CC Power and the interest thereon shall have been paid or adequate provision for such
payment shall have been made in accordance with the instruments governing such bonds and indebtedness
and (b) all other obligations and liabilities of CC Power shall have been met or adequately provided for.

Section 9.02  Liquidation; Distribution. Upon termination of this Agreement, the Board shall liquidate
the business and assets and the property of CC Power as expeditiously as possible, and distribute any net
proceeds, after the conclusions of all debts and obligations of CC Power, to any Members in proportion to
the contributions made or in such manner as otherwise provided by law. The Board is vested with all powers
of CC Power for the purpose of concluding and dissolving the business affairs of CC Power.

ARTICLE X. ACCOUNTS AND REPORTS

Section 10.01 Establishment and Administration of Funds. CC Power is responsible for the strict
accountability of all funds and reports of all receipts and disbursements. It will comply with every provision
of law relating to the establishment and administration of funds, particularly Section 6505 of the California
Government Code. CC Power shall establish and maintain such funds and accounts as may be required by
good accounting practice or by any provision of any resolution, indenture or other instrument of CC Power
securing its bonds or other indebtedness, except insofar as such powers, duties and responsibilities are
assigned to a trustee appointed pursuant to such resolution, indenture or other instrument. The books and
records of CC Power shall be open to inspection at all reasonable times to each Member and its
representatives.

Section 10.02 Annual Audits and Audit Reports. The Treasurer/Controller shall cause an annual
independent audit of the accounts and records of CC Power to be made by a certified public accountant or
public accountant in accordance with all applicable laws. If permitted by applicable law and authorized by
the Board, the audit(s) may be conducted at the longer interval authorized by applicable law. A report of the
financial audit will be filed as a public record with each Member. CC Power will pay the cost of the financial
audit and charge the cost against the Members in the same manner as other administrative costs.

ARTICLE XI. GENERAL PROVISIONS

Section 11.01 Successors and Assigns. No Member may assign any right or obligation under this
Agreement without the consent of all other Members. This section shall not affect, in any respect, any right
of assignment under any Project Agreement.

Section 11.02 Amendments. Subject to any requirements of law, a two-thirds (2/3) vote of the entire
Board will be required to amend Articles 11, 111, VIII, and IX of this Agreement. Once an amendment of
Articles II, III, VIII, or IX is adopted by the Board, the amendment must be approved by two-thirds of the
Members pursuant to that Members’ applicable approval process. All other provisions of this Agreement
may be amended at any time or from time to time by an amendment approved by at least two-thirds (2/3)
vote of the entire Board. Written notice shall be provided to all Members of proposed amendments to this
Agreement, including the effective date of such amendments, at least 60 days prior to the date upon which
the Board votes on such amendments.

Section 11.03 Indemnification and Insurance. To the fullest extent permitted by law, CC Power shall
defend, indemnify, and hold harmless the Members and each of their respective Directors, alternates,
officers, employees and agents from any and all claims losses damages, costs, injuries and liabilities of every
kind arising directly or indirectly from the conduct, activities, operations, acts, and omissions of CC Power
under this Agreement to the extent not otherwise provided under a Project Agreement. CC Power shall
acquire such insurance coverage as the Board deems is necessary and appropriate to protect the interests of
CC Power and the Members.
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Section 11.04 Notices. The Board shall designate its principal office as the location at which it will receive
notices, correspondence, and other communications, and shall designate one of its Directors or staff as an
officer for the purpose of receiving service on behalf of the Board. Any notice given pursuant to this
Agreement shall be in writing and shall be dated and signed by the Member giving such notice. Notice to
each Member under this Agreement is sufficient if mailed to the Member and separately to the Member’s
Director to their respective addresses on file with CC Power.

Section 11.05 Severability. Should any portion, term, condition, or provision of this Agreement be
determined by a court of competent jurisdiction to be illegal or in conflict with any law of the State of
California, or be otherwise rendered unenforceable or ineffectual, the remaining portions, terms, conditions,
and provisions shall not be affected thereby.

Section 11.06 Section Headings. The section headings herein are for convenience only and are not to be
construed as modifying or governing the language in the section to which they refer.

Section 11.07 Choice of Law. This Agreement will be governed and construed in accordance with the laws
of the State of California.

Section 11.08 Counterparts. This Agreement may be executed in any number of counterparts, and each
executed counterpart shall have the same force and effect as an original instrument and as if all Members had
signed the same instrument.

Section 11.09 Dispute Resolution. The Members shall make reasonable efforts to informally settle all

disputes arising out of, or in connection with, this Agreement. Should such informal efforts to settle a dispute
fail, the dispute shall be mediated in accordance with policies and procedures established by the Board.

[Signature Page Follows]
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IN WITNESS WHEREQF, each of the Members hereto has caused this Agreement to be executed
as an original counterpart by its duly authorized representative on the date indicated below.

Date:
(Seal) CCA Name:
Attest: Address:
Date:
(Seal) CCA Name:
Attest: Address:
Date:
(Seal) CCA Name:
Attest: Address:
Date:
(Seal) CCA Name:
Attest: Address:
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Date:

(Seal) CCA Name:

Attest: Address:
Date:

(Seal) CCA Name:

Attest: Address:
Date:

(Seal) CCA Name:

Attest: Address:
Date:

(Seal) CCA Name:

Attest: Address:
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CLEAN ENERGY

REGULAR MEETING of the Executive Committee of the
Peninsula Clean Energy Authority (PCEA)
Monday, November 9, 2020

MINUTES

@ PENINSULA

8:00 a.m.

Peninsula Clean Energy
Video conference and teleconference

CALL TO ORDER

Meeting was called to order at 8:02 a.m.

ROLL CALL

Present: Jeff Aalfs, Town of Portola Valley, Chair
Rick DeGolia, Town of Atherton, Vice Chair
Julia Mates, City of Belmont
Donna Colson, City of Burlingame
Catherine Carlton, City of Menlo Park
Rick Bonilla, City of San Mateo
Pradeep Gupta, Director Emeritus
John Keener, Director Emeritus

Absent: Carole Groom, County of San Mateo
Dave Pine, County of San Mateo
Catherine Mahanpour, City of Foster City

Board

Members: Wayne Lee, City of Millbrae

Staff: Jan Pepper, CEO

Andy Stern, CFO

Leslie Brown, Director of Customer Care

Kim Le, Senior Manager, Data and Technology

Rafael Reyes, Director of Energy Programs

Alejandra Posada, Energy Programs Specialist

Hailey Wu, Senior Financial Analyst

Shraddha Mutyal, Programs Manager

KJ Janowski, Director of Marketing and Community Affairs
Siobhan Doherty, Director of Power Resources
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Sara Maatta, Renewable Energy and Compliance Analyst
Matthew Rutherford, Regulatory Analyst

Shayna Barnes, Administrative Assistant

Jennifer Stalzer Kraske, Deputy County Counsel

Anne Bartoletti, Board Clerk/Executive Assistant to the CEO

A quorum was established.

PUBLIC COMMENT
None

ACTION TO SET AGENDA AND TO APPROVE CONSENT AGENDA ITEMS

Motion Made / Seconded: Bonilla / DeGolia

Motion passed unanimously 6-0 (Absent: Pine, Groom, Mahanpour)

REGULAR AGENDA

1. CHAIR REPORT

No report.

2. CEO REPORT

Chief Executive Officer Jan Pepper presented provided a staffing update and announced that
staff will continue to work from home through July 6, 2021.

3. REVIEW DISADVANTAGED COMMUNITIES GREEN TARIFF AND COMMUNITY SOLAR GREEN
TARIFF PROGRAM

Regulatory Analyst Matthew Rutherford presented background information on efforts to
increase adoption of renewable generation in disadvantaged communities (DACs). Matthew
outlined two programs, DAC-GT (disadvantaged communities green tariff) and CS-GT
(community solar green tariff), designed to create new generation resources in DACs. He
reviewed program elements, eligibility requirements, customer benefits, and the status of
CPUC (California Public Utilities Commission) approval.

The Committee discussed cost recovery, ownership of resources, risks, and the capacity
allocation to CCAs (Community Choice Aggregators).
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4., RECOMMEND TO THE BOARD APPROVAL OF HARVEST THERMAL PILOT

Director of Energy Programs Rafael Reyes reviewed the programs portfolio, outlined
building programs for existing building electrification, and reviewed the Harvest Thermal
Technology Pilot to provide water and space heating through one heat pump and storage.
Rafael reviewed the company’s profile, the design of the Harvest system, and the pilot
implementation plan.

Committee members discussed the new technology being employed, efforts to control
demand, and selection criteria for test customers.

Motion Made / Seconded: Carlton/ DeGolia

Motion passed unanimously 6-0 (Absent: Pine, Groom, Mahanpour)

5. REVIEW AND/OR RECOMMEND TO THE BOARD PCE DECISION/POLICY ON PG&E NUCLEAR
ALLOCATION

Jan Pepper reviewed background information on PG&E’s GHG (greenhouse gas) free energy
including large hydro and nuclear resources, and proposed allocations for 2021, 2022, and
2023. Director of Power Resources Siobhan Doherty reviewed PCE’s targets for renewable
energy and GHG-free, the expected allocation volumes, and reviewed the cost impact, risks
and benefits of three scenarios: Accept Hydro but not Nuclear; Accept Hydro and Nuclear,
and prioritize Hydro on the PCL (Power Content Label); Accept Hydro and Nuclear, and sell
excess Hydro.

Committee members discussed perspectives on large hydro and nuclear resources, market
research survey results, and creating a sub-committee to assist in presenting educational
materials to the Board. Cat Carlton, Julia Mates, Rick DeGolia, Jeff Aalfs, and Pradeep Gupta
volunteered to serve on the Allocation Subcommittee.

6. REVIEW/APPROVE EXECUTIVE COMMITTEE MEETING SCHEDULE FOR 2021
The Committee discussed moving the Executive Committee meeting time to 10:00 a.m. and
moving the Audit and Finance Committee meetings to 8:00 a.m. on the dates that the Audit
and Finance Committee meets. The Committee reached a consensus to keep the draft 2021

meeting schedule as it is until new appointments to the Executive Committee can be made.

Motion Made / Seconded: Bonilla / Colson

Motion passed unanimously 6-0 (Absent: Pine, Groom, Mahanpour)

7. COMMITTEE MEMBERS’ REPORTS

Wayne Lee thanked the Committee, and the Committee thanked and acknowledged
departing Committee members Catherine Carlton and Catherine Mahanpour.
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ADJOURNMENT

Meeting was adjourned at 10:06 a.m.
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