RATE AGREEMENT
— RE SLATE ENERGY STORAGE PROJECT -

This Rate Agreement — Slate Energy Storage Project (“ES Rate Agreement”),
effective as of date described in Section 2.1, is made and entered into by and among the
Power and Water Resources Pooling Authority (“PWRPA”) and those public agencies that
have executed this ES Rate Agreement (“Participating Customers™) and thereby have
affirmatively elected to pay rates reflecting costs, energy, and environmental attributes
associated with PWRPA’s storage entitlement share in the Slate Energy Storage Project.

RECITALS

Services Agreement (“ASA”) and rates, terms a
Board of Directors, which administers the AS

owers Agreement
(“JPA”), PWRPA Cost Sharing Agreement (“CS d ASA, Project Participants
may develop mstall own, opera roducts from specrflc

3. PWRPA is participating in the deveopims
(“Facility”) located onsite with the Sgte Sgjé
owned and operated b Recurrent Endig “SeIIer’

icipating Customers desire to enter into this ES Rate Agreement
. (1) the Project Participants that have elected to become

fistomers; (2) each Participating Customer’s share associated with
PWRPA’s gtorage Entitlement Share; and (3) the rates, terms and conditions for costs
and energy and Environmental Attributes Value associated with PWRPA’s Storage
Entitlement Share.
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AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises, covenants, and

conditions hereinafter set forth, PWRPA and the Participating Customers agree as follows:

11

1.2

1.3

14

2.1

ARTICLE 1
CONTRACT DOCUMENTS

Definitions: Capitalized terms used in this ES Rate Agreement without other
definition herein shall have the meanings given to such terms i JPA, CSA, ASA
and the First Amended SLT PPA.

Relation to other PWRPA Agreements: This ES Rate nt consists of this

document, as it may be amended from time to time p ion 1.4. Consistent
with JPA Section 7.1, CSA Section 3.5 and ASA i
Rate Agreement is a separate agreement that se

products fro
These relevant sections of PWRPA’s for are shown ingExhibit A. In
the event of any conflict between this docume JPA, CSA or ASA, this

document shall control.

First Amended SLT PPA: As d .
SLT PPA shall not be incorporate§ 4 Is ES Rate Agreement.
: LT PPA in regard to the

ARTICLE 2
EFBECTIVE DATE AND PARTICIPATION

Effective D@~ This ES Rate Agreement shall be effective on the first day when all
of the following shall have occurred: (a) this ES Rate Agreement shall have been
executed and delivered by Participating Customers agreeing to ES allocations
equaling, in the aggregate, at least 10 megawatts for the full First Amended SLT PPA
term; (b) PWRPA shall have executed the First Amended SLT PPA and delivered the
First Amended SLT PPA to Seller; and (c) Seller shall have executed the First
Amended SLT PPA and provided notice to PWRPA of the establishment of the
effective date under the First Amended SLT PPA (“Effective Date”). PWRPA shall
provide written notice to the Participating Customers of the establishment of the
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2.2

2.3

3.1

3.2

Effective Date; provided, however, the failure to provide such notice shall not affect
the establishment of the Effective Date.

ES Rate Percentages:

2.2.1 General: The Participating Customers’ respective allocation of Storage
Contract Capacity, Discharging Energy, Environmental Attributes Value and
costs under this ES Rate Agreement shall be determined with reference to the
ES Rate Percentages (as defined and further described in Section 2.2.3).

2.2.2 PWRPA'’s Storage Entitlement Share: PWRPA’s curregt Storage
Entitlement Share in the ES is 10.0 megawatts (“MW”

2.2.3 Specified ES Rate Percentages: In accordance
previously adopted by PWRPA'’s Board, each P

e procedures
Customer has

expressed its intent to participate in this ES RatfAgree nd specified its
participation level in MW. The respective PWRPA’s
Storage Entitlement Share, expressed a
Participating Customer’s allocation tes Value,
and costs from the ES (“ES Rate

2.2.4 Notification and Applicability: PWR torage Entitlement Share shall
be specified in the final, effective First Ame SLT PPA (as described in
recital paragraph 4, above i ges are set forth in
Exhibit B.

Notices:

ARTICLE 3
SCOPE AND RELATIONSHIP

Section 7.1¢CSA Section 3.5 and ASA Sections 4.5 and 7.7, this ES Rate Agreement
shall govern the funding, participation and withdrawal of participation in ES.

Local Regulatory Authority: As described in Section 5.1 of the ASA, the Board is
the LRA for PWRPA and, among other things, establishes rates and adopts policies for
retail electric service provided by PWRPA to the Project Participants consistent with
the ASA and subject to the following:

3.2.1 Rates: The Board shall establish rates to ensure recovery of the ES Costs (as
defined below) from the Participating Customers pursuant to or not otherwise
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3.3

3.4

4.1

in conflict with the terms of this ES Rate Agreement. As described in Section
4.1, the intent of ES Participating Customers is to ensure that all costs incurred
by PWRPA directly related to ES will be paid only by ES Participating
Customers.

3.2.2 Policy Changes: The Board may adopt policies relating to or affecting
PWRPA'’s Storage Entitlement Share of the ES as may be reasonably
necessary in the exercise of the Board’s role as LRA for PWRPA,; provided,
however, such policies shall not conflict with the terms of this ES Rate
Agreement unless a Supermajority of Participating Custogers consent to such
change in writing.

ES Agreements: Consistent with its administration of o
PWRPA, and not the Participating Customers, shall ha

wer resources, only

Storage Entitlement Share.

Reimbursement of Development Costs:
development costs consisting mostly of at i i ent the
First Amended SLT PPA will be reimbursed t the Seller. However,
pursuant to JPA Section 4.4 and CSA Section 3. evelopment costs that PWRPA
determines are not General and | be reimbursed by PWRPA

psts: By executing this ES Rate

by PWRPA under the First Amended SLT PPA and (b) such
etermined by the Board from time to time to be reasonably related

4.1.2 -or-Pay Obligation for the Term of the First Amended SLT PPA:

The Participating Customers acknowledge and agree as follows:

(a.)  the term of the First Amended SLT PPA is expected to continue for the
duration of the PPA, which is 20 years;

(b.)  under the First Amended SLT PPA, PWRPA'’s Storage Entitlement
Share of the Slate Energy Storage Project may not be increased without
the written consent of PWRPA,;
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(c.)  The Contract Price, in dollars per kW/month, applicable to PWRPA
under the First Amended SLT PPA is a Fixed Rate without escalation;

(d.)  CAISO market settlement revenues and charges for PWRPA’s share of
Discharging Energy delivered to the CAISO markets accrue to
PWRPA;

(e.) PWRPA is not obligated under the First Amended SLT PPA to provide
ongoing contribution to various Slate Energy Storage Project costs,
those costs are the sole responsibility of the Seller;

(f) the First Amended SLT PPA requires PWRPA
Rate based on the Availability Adjusted Storg@fe Contract Capacity of
the Slate Energy Storage Project as those e defined by the First
Amended SLT PPA,;

(g.) the Participating Customers’ respeg

(h.) > Allocation Policy (as described

during certain condy@i® g Ipating Customer may not
have any load to be S d DY articipéiting Customer’s respective
allocation of PWRPA Qft ent Share; and

Brs’ respective rate obligation under this ES
inue for the term of the First Amended SLT

4.1.3 nergy Storage Project Costs shall be allocated

Customers in direct proportion to their respective ES Rate

ent: PWRPA shall bill each Participating Customer for charges
is ES Rate Agreement for a particular calendar month. Such

4.1.5 t: The Participating Customer shall pay the amount set forth in any

4.1.6 Disputed Monthly Billing Statement: If a Participating Customer disputes
any portion of a billing statement, the Participating Customer shall
nevertheless pay PWRPA the full amount of such billing statement and,
provide, under separate cover, a letter to PWRPA specifying the amount in
dispute and a detailed explanation of the basis for disputing the amount.
PWRPA shall consider such dispute and shall advise the Participating
Customer of PWRPA'’s position relative thereto within 30 days following
receipt of the letter. Upon determination of the correct amount, the difference

5
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4.2

4.3

4.1.7

(@)

(b)

with respeB

between the correct amount and the full amount paid by the Participating
Customer, if any, will be credited to the Participating Customer after such
determination. If PWRPA'’s determination is not satisfactory to the
Participating Customer, the Participating Customer may initiate the dispute
resolution procedure described in Section 6.1, below.

Should a Participating Customer fail to pay PWRPA the full amount as
required under Section 4.1.6, above, PWRPA shall have the right, after notice
to the Participating Customer, to pay the unpaid amount in the following
manner and order of sequence (“Financial Remedial Acti

(a.)  Withdraw any and all funds available in the P
P3-RCA account that was established by t
Compliance Rule.

cipating Customer’s
RPA RPS Cost of

(b.)  Withdraw any and all funds availablai i hg Customer’s

(c.)  Withdraw any and all funds i icipati tomer’s
ARB Allowance Value ac i Cap-and-

(d.) e Participating Customer’s

(e) ici to the Participating

is ES Rate Agreement as follows:

PWRPA'’s Storage Entitlement Share shall be a defined as a “Specific Project —
Renewable.”

The access rule and transfer price formula shall be null for PWRPA'’s Storage
Entitlement Share, which shall not enter pooling.

Withdrawal or Termination; ES Cost Responsibility Charge: As generally
described in Sections 10.2 and 10.3 of the ASA, a Project Participant that withdraws
from the ASA or has its participation under the ASA terminated shall, among other
things, continue to be responsible for its relative share of the net unavoidable costs of
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PWRPA’s generation resources. In addition to other terms and conditions in the ASA,
the Participating Customers agree that a Participating Customer that withdraws from
the ASA or has its participation under the ASA terminated (“Departing ES Customer”)
shall continue to be responsible for its relative share of the net unavoidable costs
associated with its allocation of costs from PWRPA’s Storage Entitlement Share (“ES
Cost Responsibility Charge™). The Board, in its role as LRA, shall determine the
amount of the ES Cost Responsibility Charge, it being understood as follows:

€)] The ES Cost Responsibility Charge is intended to reflect a reasonable
approximation of the difference between (i) the DepartinggES Customer’s
allocation of costs from PWRPA'’s Storage Entitleme and (ii) the
market valuation of the Departing ES Customer’s ali@ation of energy from
PWRPA’s Storage Entitlement Share, over the e emaining term of this
ES Rate Agreement.

(b) The Departing ES Customer’s allocation ’s Storage
Entitlement Share shall be valued, for
Charge, at a reasonable approximati

(c) The Departing ES Customer’s allocation vironmental Attribute Value
from PWRPA'’s Storage Entitlement Share s e valued, for purposes of the
ES Cost Responsibility C is”Amended SLT PPA.

(d) In determining the above-
proxy (or proxies) for the pu y’reflecting the expected price
at which PWRPA is reasonab g1 or reallocate the Departing ES

Customer’ lon of Storag@ Contract Capacity, Delivered Energy and

t Cregit”), and the Departing ES Customer otherwise owes
osts incurred under the ASA, PWRPA shall offset such cost
an amount up to the ES Below-Market Credit.

( t Responsibility Charge shall normally be a one-time, lump sum

Board’s discretion, and for the benefit of PWRPA in order to mitigate market
price uncertainty, the Board may determine the ES Cost Responsibility Charge
on an annual basis for up to ten years, the last year of which shall reflect a final
lump sum payment that reflects an acceleration of all remaining future
payment obligations under this ES Rate Agreement.

ARTICLE 5
TERM, DEFAULT, TERMINATION AND ASSIGNMENT
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51  Term: The term of this ES Rate Agreement shall begin on the Effective Date and,
unless earlier terminated, shall continue concurrent with the term of the First Amended
SLT PPA as it relates to PWRPA, and such additional time as determined by the
Board to be necessary for the recovery of all Slate Energy Storage Project Costs.

5.2 Event of Default: A Party is in default ("Default™) hereunder if that Party (the
"Defaulting Party") does any of the following (each an "Event of Default"):

5.2.1

5.2.2

5.2.3

5.24

5.3

5.3.2

fails to make, when due, any payment required under this Agreement, such that
a Payment Default occurs, if such failure is not remedied within fifteen (15)

Party;

fails to cure any representation or warranty made
this Agreement that has been shown to have b
material respect when made, if such failure4
business days of written notice of such fa§

fails to perform any material coven greement
(other than its obligations to mak
otherwise specifically covered as a sepa
not cured within fifteen (15) business days
IS given to the Defaultingygarty;

the Defaulting Party: (i) m3ges j
the benefit of creditors; (ii) .
or acquiesces in the commend

bankruptcy Qusimilar law for tRgprotectio@’of creditors; (iii) has a petition in
g or cause under any bankruptcy or similar
law fg itor§iled against it involuntarily and such

nt of Default), if such failure is
written notice of such failure

general arrangement for
ise commences, authorizes

e to the Participating Customers upon adoption of a resolution by
2cting PWRPA to terminate this ES Rate Agreement; provided,
such resolution shall not be effective unless a Supermajority of
g Customers consent to the termination in writing and (b) prior to

shaM cooperate with the Participating Customers as may be reasonably
necessary to modify or assign the First Amended SLT PPA or otherwise
provide a means by which the Participating Customers may receive economic
benefits from the operation of the Slate Energy Storage Project comparable to
the economic benefits the Participating Customers receive under this ES Rate
Agreement.

Default: In addition to all other remedies provided in this ES Rate Agreement
and under law, PWRPA may terminate this ES Rate Agreement for any
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5.4

5.5

6.1

Defaulting Party that fails to timely cure such Default following notice and
reasonable opportunity to cure.

5.3.3 Termination for Failure of Condition: Notwithstanding the establishment of
the Effective Date pursuant to Section 2.1, any Party shall have the right to
terminate this ES Rate Agreement without liability to either Party arising out
of such termination upon notice to the other if the condition set forth in First
Amended SLT PPA Section 2.2 shall not have been satisfied. Such termination
right shall remain available until such condition is satisfied or waived. Upon
the effectiveness of any termination of this ES Rate Agregment in accordance

obligations to each other hereunder.
Recovery of All Fees and Costs: PWRPA shall be entj

§@PTned above, the complaining entity (or entities)
PWRPA (even if the Authority is not a party to the dispute)

olve more than three arbitrators. The hearing shall be conducted
within 21 days after the selection of the third arbitrator and shall be restricted to
matters relative to those stated in the notice requesting arbitration. Each respective
side to the dispute shall be given an opportunity to be heard and to present evidence.
Within 14 days after the conclusion of the hearing, or hearings, the arbitrators shall
state their findings of fact, conclusions of law and decision in writing, and shall sign
the same and deliver a signed copy thereof to each party to the dispute and to the
Authority. The decision shall be final and binding upon the parties to the arbitration. A
majority finding shall govern if the arbitrators' determination is not unanimous. The
prevailing party, or respective side if there are multiple parties on the prevailing side
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of the dispute, is entitled to the expenses and costs of arbitration, including an award
of reasonable attorneys’ fees and costs and arbitrators’ fees, which shall be paid by the
non-prevailing party, or shared equally by the respective side if there are multiple
parties on the non-prevailing side of the dispute.

6.2  Severability: If one or more clauses, sentences, paragraphs or provisions of this ES
Rate Agreement shall be held to be unlawful, invalid or unenforceable, the remainder
of this ES Rate Agreement shall not be affected thereby and shall be treated as lawful
and valid, and shall be enforced to the maximum extent possible.

6.3  Further Assurances: The Participating Customers agree to e te and deliver all

6.4  Counterparts: This ES Rate Agreement may be ex
counterparts, including through facsimile signatur

be detached from any counterpart of this ES ent without impairing the
legal effect of any signatures thereon, and may b hed to another counterpart of
this ES Rate Agreement identica hed to it one or more

signature pages.

IN WITNESS Wk , PWRPA®d the Participating Customers have executed
this ES Rate Agreemepife
POWER AND WATEF POQ¥ING AUTHORITY

By:

Title;

Date:

PARTICIPATIN STOMER

By:

Name:
Title:

Customer:

10
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Date:

11
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Exhibit A

- Relevant Provisions in Formation Documents —

Joint Powers Agreement

7.1

8.8

8.9

General: Funding, participation, and withdrawal of participation in any Project
undertaken by the Authority shall be governed by a Project Agreement.

Parties to be Served Notice: Any notice authorized or required t:
this Agreement shall be validly given if served in writing eith
facsimile, by deposit in the United States mail, first class p

e given pursuant to
nally, by
ge prepald with return

by courier service shall be conclusively deemed recei
receipt; (ii) by mail shall be conclusively deemed gf

S shall be addressed as set
forth in Exhibit E. Any Party may change |ts Not ddress or may designate

additional parties to receive Notiges by written notic en in the manner provided
herein.

Stakeholders to be Served Notice: A izgel or required to be given
pursuant to this Agreement shall be i 2rved in writing either personally,

i the United

by facsimile by deg

3.5

No Sharing of Direct Project Costs:

3.5.1 Inaccordance with Section 7.1 of the Joint Powers Agreement, the respective
Project Agreement shall govern the funding, participation, and withdrawal of
participation in any Project undertaken by the Authority shall be governed by a
Project Agreement.

3.5.2 The shared costs payable by Stakeholders under this Agreement do not include
Direct Project Costs. As such, shared costs do not include those incurred by
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the Authority directly as a result of any specific Project, any specific Project
Agreement, or by the Authority acting as a Project Participant.

3.5.3 The intent of the parties hereto is to ensure that all costs incurred by the
Authority that are directly related to any specific Project will be paid only by
the Project Participants of that specific Project.

Aggdregated Services Agreement

4.5

4.6

1.7

Supplemental Power: . . . It is anticipated, however, that from t
Authority and/or certain or all Project Participants may partig#fate in power contracts
with a delivery term longer than one year. The terms and hions associated with

these longer-term power contracts, including the obli
participating Project Participants, shall be set forth |
amendment to this Agreement.

Electric Resources: It is anticipated that fr

associated with the purchase and integration of ele from these electric
generating facilities, including arye hgst Project Participant or
participating Project Participants, i ate agreement or
amendment to this Agreement.

ay participate, through a separate agreement,
L longer than one year and/or (b) the
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Exhibit B

- ES Percentages —

Participant

Participation

Participation

% MW
Arvin Edison WSD 10.000 1.00
Banta-Carbona ID 20.000 2.00
Cawelo WD 19.000
Glenn-Colusa ID 0.000
James ID 0.000

Provident/Princeton

Reclamation District 108

Santa Clara Valley WD

Sonoma County WA

The West Side ID

West Stanislaus ID

Westlands WD

Zone 7 WA
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Attachment 1

- DRAFT Copy of the SLT Power Purchase Agreement -
(For Reference Purposes)
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