Contract 481.00998 ATTACHMENT A

PROCUREMENT COMPLIANCE ATTRIBUTE
PURCHASE AGREEMENT

This PROCUREMENT COMPLIANCE ATTRIBUTE PURCHASE AGREEMENT
(this “Agreement”) is made and entered into as of (the “Effective
Date”), by and between DTE Stockton, LLC, a Delaware limited liability company
(“Seller”), and the City of Stockton, a political subdivision of the State of California, acting
through the governing body or board thereof (“Buyer”). Sellerand Buyer are sometimes
referred to individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the Parties desire to enter into this Agreementin order to set forth the
terms and conditions relating to the purchase and sale of certain biomass electricity
compliance attributes for Buyerto satisfy its “Procurement of Recycled Organic Products
by Local Jurisdictions” requirement of SB1383.

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties, intending to be legally bound, agree as follows:

ARTICLE 1
DEFINITIONS

As usedin this Agreement, the following defined terms have the meanings set forth
below:

“Applicable Standard” means the Recovered Organic Waste Product procurement
standards enacted by the State of California and set forth in Health and Safety Code
Sections 39730 et seq., 42652, 42652.5, and 42653, and the rules and regulations
promulgated by CalRecycle thereunder, including those regulations set forth in 14 Cal.
Code Regs. Sections 18993.1 and 18993.2, all as may be amended from time to time.

“‘Business Day” means a day on which Federal Reserve member banks in San
Francisco, California, are open for business.

“‘Buyer Energy Consumption” means, with respect to any period, the number of
kWh of electricity thatis consumed by municipal operations of Buyer or another eligible
direct service provider to Buyer permitted by 14 Cal. Code Regs. Sections 18993.1(e)(2)
duringsuch period (eitherfrom the grid or directly), as certifiedin writingby Buyerto Seller
from time to time at Seller's reasonable request.

“‘CalRecycle” means the California Department of Resources Recycling and
Recovery, or a successor governmental authority responsible for implementing and/or
promulgating the Applicable Standards and overseeing the qualification and use of PCAs
in California.

“Facility” has the meaning indicated on Schedule I.
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“‘Feedstock” means biomass feedstock received directly from one or more eligible
solid waste facilities described in 14 Cal. Code Regs. Section 18993.1(i).

“Final Determination” means a determination by CalRecycle that any Contract
PCAs are Disallowed PCAs, which determination is either (a) challenged in a court of
competentjurisdiction andupheldin afinal,non-appealable order by a court of competent
jurisdiction; or (b) not challenged in any court prior to expiration of the period allowed for
any court challenge. The order of a court will be deemed a “Final Determination” when
the time for appeal, if any, has expired and no appeal has been taken or when all appeals
taken have been finally determined.

“Interest Rate” means a rate equal to two percent (2%) over the per annum rate of
interest equal to the prime lending rate as may from time to time be published in the Wall
Street Journal under “Money Rates”; provided such interest rate shall never exceed the
maximum lawful rate permitted by applicable law.

‘kWh” means kilowatt-hours.
“Notice” means the process described in Section 6.2.

“‘PCA Certificate” means, with respect to any Contract PCAs, a certificate required
by 14 Cal. Code Regs. Section 18993.2(a)(6) in the form attached hereto as Exhibit A
relating to such Contract PCAs.

“Procurement Compliance Attribute” or “PCA” means an attribute associated with
Recovered Organic Waste Products generated by the Facility with Feedstock that may
be used by an eligible jurisdiction toward its SB 1383 Recovered Organic Waste Product
procurement target, together with all associated Reporting Rights. For the avoidance of
doubt, PCAs do not include any energy generated, or any other attributes, including
renewable energy credits, capacity, avoided greenhouse gas emissions, avoided
pollutantemissions,orany other credit, benefit, emission reduction, offset, or allowances,
howsoever entitled, whether currently identified or identified any time in the future,
attributable from a biomass conversion facility and/or its avoided emission of pollutants.
A quantity of PCAs (including Contract PCAs) shall be expressed in kWh, and shall be
converted into equivalenttons using the conversion ratio of one ton for every 650 kWh or
such other conversion ratio required by the Applicable Standard.

“‘Recovered Organic Waste Products” has the meaning set forth in 14 Cal. Code
Regs. Section 18982(60) and that meets the requirements set forth in 14 Cal. Code Regs.
Section 18993.1.

“‘Reporting Rights” means, with respect to any PCA, the right of Buyer to report
that it owns such PCA to CalRecycle for purposes of applying such PCA to its SB 1383
Recovered Organic Waste Product procurement target.

“Vintage Year” means, with respect to any PCAs, the calendaryear or years during
which such PCAs were generated, as set forth in the applicable PCA Certificate.
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“SB 1383” means California’s Short-Lived Climate Pollutant Reduction law.

ARTICLE 2
PURCHASE AND SALE OF PCAS

21 Purchase and Sale. Subjectto the terms and conditions of this Agreement,
Seller shall sell to Buyer, and Buyer shall purchase from Seller the number of PCAs of
the Vintage Year set forth in Schedule | attached hereto. The PCAs required to be
purchased and sold pursuantto this Section 2.1 are referred to herein as the “Contract
PCAs”. Buyer shall not directly or indirectly sell or transfer any Contract PCAs to any
person or entity without Seller’s prior written consentin each instance.

2.2  Pricing. Subjectto the terms and conditions of this Agreement, Buyer shall
purchase the Contract PCAs at a price per Contract PCA set forth in Schedule | attached
hereto (the “Per PCA Price”). The total aggregate amount due for all Contract PCAs
(calculated by multiplying the number of Contract PCAs during such period by the Per
PCA Price) is referred to herein as the “Purchase Price”.

2.3 NoResale. Sellercovenantsand agrees that Buyer shall not resell Contract
PCAs to another purchaser.

ARTICLE 3
TRANSFERS

3.1 Delivery. The Contract PCAs set forth on each PCA Certificate shall
become usable by Buyertowards Buyer's SB 1383 Recovered Organic Waste Products
procurement target upon Seller's receipt of payment in full for such Contract PCAs in
accordance with Article 4.

3.2 FurtherAssurances. The Parties shall cooperate fullyand assisteach other
to obtain any and all required approvals and/orforms which may reasonably be required
to effectuate the transfer of the Contract PCAs to Buyer in accordance with this
Agreement, and to comply with the Applicable Standard and any and all other regulatory
obligations relating to SB 1383 Recovered Organic Waste Products procurement as
required by CalRecycle.

3.3 Responsibility. Each Party shall be responsible for all costs, fees,
brokerage commissions, taxes, and charges of whatever kindand amountthat such Party
incurs in connection with the performance of its respective obligations under this
Agreement.

3.4 Cooperation. Upon notification that any transfer contemplated by this
Agreement will not be completed, the Parties shall promptly confer within five (5) days
and shall cooperate in taking reasonable actions necessary to cure any defects in the
proposed transfer, so that the transfer can be completed.

3.5 EnergyUsage Maximum. Notwithstandinganythingin this Agreementto the
contrary, Buyer covenants and agrees that Buyer shall not apply (or seek to apply)
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Contract PCAs toward Buyer’'s SB 1383 Recovered Organic Waste Product procurement
target in any Contract Year to the extent the number of kWh of energy covered by such
Contract PCAs, on an as converted to kWh basis, exceeds the amountof Buyer Energy
Consumption.

ARTICLE 4
CLOSING

4.1 Closing. The closing of the purchase and sale of PCAs pursuantto this
Agreement (the “Closing”) shall occurat 10:00 a.m. Pacific time on the first Business Day
on which all of the following conditions are satisfied:

(@) Buyer shall have provided Seller with true, accurate and complete
copies of all bills, invoices and other documentation reasonably requested by Seller to
demonstrate Buyer's compliance with all energy consumption obligations with respect to
application of the Contract PCAs that are required by the Applicable Standard;

(b)  Sellershall have provided to Buyer a PCA Certificate, together with
an invoice for the Contract PCAs (each, a “PCA Invoice”); and

(c) Buyer shall have paid Seller the full Purchase Price by electronic
transfer withoutadditional notice, and withoutfees, deductions for counterclaims, set off
or other claims, to an account and wire instructions designated by Seller to Buyer.

4.2  Other Information. Each Party shall provide such otherinformation relevant
to the performance of such Party’s obligations under this Agreement, or to confim
compliance by such Party with its obligations under this Agreement, as may be
reasonably requested by the other Party.

4.3 Late Payment. If Buyer failsto remit any amount payable hereunderby it
when due, interest on such unpaid amountshall accrue daily at the Interest Rate and be
payable on demand. The rightto collect such interest shall be in addition to, and notin
lieu of, any other rights or remedies available to the receiving Party, whether pursuantto
this Agreement at law or in equity.

44  Termination. If the Closing does not occur within thirty (30) days of the
Effective Date, then Seller shall have the right to terminate this Agreement immediately
by delivery of notice to Buyer.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Mutual Representations and Warranties. Each Party represents and
warrants to the other Party, as of the date of this Agreement that:

(@) It is duly organized and validly existing under the laws of the
jurisdiction of its organization and, if relevant under such laws, in good standing;
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(b) It has the organizational authority and power to execute, deliver and
perform its obligations under this Agreement;

(c)  Assuming execution and delivery by the other Party, this Agreement
constitutes a legal, valid and binding obligation of such Party, enforceable againstsuch
Party in accordance with its terms, subject to bankruptcy, reorganization,and similarlaws
affecting creditors’ rights generally and to general principals of equity (regardless of
whether considered in a proceeding in equity or at law);

(d)  There is no pending or (to its knowledge) threatened litigation,
arbitration or administrative proceeding that materially adversely affects its ability to
perform its obligations under this Agreement; and

(e) It is not relying upon any advice, reports, analyses, or
representations of the other Party otherthan those expressly set forth in this Agreement,
or any guarantee of the obligations of such other Party, and the other Party has notgiven
to it any assurance or guarantee as to the expected financial performance or results of
this transaction, and it has entered into this transaction as principal and for its own
account(andnotas advisor, agent, broker orin any other capacity, fiduciary or otherwise),
with a full understanding of, and the ability to assume, the terms and risks of the same,
and has made its trading and investment decisions (including regarding the suitability
thereof) based upon its own judgment and any advice from such advisors as it has
deemed necessary.

5.2 ContractPCAs. Sellerwarrants with respect to Contract PCAs delivered by
Seller pursuantto this Agreement that (a) the Facility received Feedstock during the
Vintage Year from one or more of the facilities set forth in 14 Cal. Code Regs. Section
18993.1(i) in a sufficientamount to produce electricity underlying such Contract PCAs;
(b) such Contract PCAs are derived from electricity generated from Feedstock at the
Facility during the Vintage Year; (c) Sellerhas the right and power to sell such Contract
PCAs; (d) such Contract PCAs are delivered free from all liens, claims, security interests,
encumbrances andother defects of title arising through Seller prior to delivery (other than
Buyer’s obligation to pay Seller the Purchase Price); and (e) such Contract PCAs have
not otherwise been sold or transferred by Seller to any jurisdiction other than Buyer to
satisfy any Recovered Organic Waste Product obligation elsewhere underany standard,
marketplace or jurisdiction.

5.3 Buyer Consumption. Buyer represents and warrants that:

(@) Buyer is a jurisdiction within the meaning of 14 Cal. Code Regs.
Section 18993.1(a);

(b) Buyer Energy Consumption for the Vintage Year of the Contract

PCAsis equalto or exceeds theamountof Contract PCAs purchased by Buyerhereunder
thatis required by the Applicable Standard; and
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(c) Buyer will exercise Reporting Rights with respect to Contract PCAs
for any period only to the extent Buyer Energy Consumption during such period permits
Buyer to do so.

54 Disallowed PCAs. If there is a Final Determination thatany Contract PCAs
purchased by Buyer hereunder do not meet the requirements for Buyer's SB 1383
Recovered Organic Waste Product procurement target as set forth in the Applicable
Standard due solely to the feedstock used to generate electricity at the Facilityto produce
such PCAs not qualifying as “Feedstock” (“‘Disallowed PCAs”), then Seller shall refund to
Buyer the Purchase Price actually paid by Buyer for such Disallowed PCAs or, if Seller
has not yetinvoiced Buyerfor such Disallowed PCAs, Seller shall notinvoice Buyer (and
Buyershall notbe required to pay the Purchase Price) for such Disallowed PCAs. Buyer
acknowledges and agrees that the remedies granted to Buyerin this Section shall be the
sole and exclusive remedies of Buyer for any Final Determination that any PCAs are
Disallowed PCAs. Notwithstanding the foregoing, if any person or entity challenges in a
courtof competentjurisdiction a Final Determination thatany PCAs are Disallowed PCAs,
then (a) the Parties shall reasonably cooperate with such person or entity in its efforts to
challenge such Final Determination; and (b) neither Party shall oppose such person or
entity in its efforts to challenge such Final Determination. and (c) the remedies set forth
in this Section shall not be exercisable unless and untila Final Determination is made
that PCAs are Disallowed PCAs.

5.5 Limitation of Warranties. EXCEPT AS EXPRESSLY SET FORTH IN
SECTIONS 5.1, 5.2,5.3 AND 5.4, NEITHER PARTY MAKES ANY REPRESENTATIONS
OR WARRANTIES OF ANY KIND, AND EACH PARTY EXPRESSLY DISCLAIMS, AND
THE OTHER PARTY ACKNOWLEDGES THAT SUCHPARTY ISNOT RELYING UPON,
ANY OTHER REPRESENTATIONS OR WARRANTIES, WHETHER WRITTEN OR
ORAL, AND WHETHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION
ANY REPRESENTATION OR WARRANTY WITH RESPECTTO (A) CONFORMITY TO
MODELS OR SAMPLES, MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR
PURPOSE; OR (B) ANY ACTION OR FAILURE TO ACT, OR APPROVAL OR FAILURE
TO APPROVE, OF ANY AGENCY OR GOVERNMENTAL ENTITY.

5.6 Limitations of Liability. THE PARTIES CONFIRM AND AGREE THAT
UNDER THIS AGREEMENT, NO PARTY IS REQUIRED TO PAY OR WILL BE LIABLE
FOR SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY, OR
INDIRECT DAMAGES, LOST PROFIT, LOST REVENUE, COSTS OF DELAY,
LIABILITY TO THIRD PARTIES, BUSINESS INTERRUPTION DAMAGES, OR
OTHERWISE, WHETHER BY STATUTE, IN TORT, CONTRACT OR OTHERWISE IN
CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR THE PARTIES’
PERFORMANCE (OR NON-PERFORMANCE) UNDER THIS AGREEMENT. IN NO
EVENT WILL EITHER PARTY’S LIABILITY FOR ANY CLAIM OF ANY KIND
(INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE) FOR ANY LOSS OR DAMAGE
ARISING OUT OF OR IN CONNECTION WITH OR RESULTING FROM THIS
AGREEMENT OR FROM PERFORMANCE OR BREACH THEREOF EXCEED THE
PURCHASE PRICE REQUIRED TO BE PAID HEREUNDER.
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5.7  Survival. The representationsin Sections 5.1 5.2, 5.3 and 5.4 shall survive
until the first (15!) anniversary of the Effective Date, whereupon they shall automatically
terminate and be of no further force or effect.

ARTICLE 6
GENERAL PROVISIONS

6.1  Waiver of Immunity. Each Party waives, to the fullestextent permitted by
applicable law, with respect to itself and its revenues and assets (irrespective of theiruse
orintendeduse), allimmunity on the grounds of sovereignty or other similar grounds from
(a) suit; (b) jurisdiction of any court; (c) relief by way of injunction or order for specific
performance or recovery of property; (d) attachment of its assets (whether before or after
judgment); and (e) execution or enforcementof any judgment to which it or its revenues
or assets might otherwise be entitled in any suit, action, or proceedings relating to any
dispute arising out of or in connection with this Agreement.

6.2 Notices. All notices, invoices, other formal communications which either
Party may give to the other underor in connection with this Agreement shall be in writing
and shall be sent by any of the following methods: hand delivery; reputable overnight
courier; certified mail, return receipt requested; or e-mail. Notices, invoices and
communications shall be deemed given when (a) actually received; (b) delivered by
private courier (with confirmation of delivery); (c) transmitted by e-mail (with confirmation
of transmission)(d) the nextBusiness Day after delivered to a reputable overnightcourier
with all charges prepaid; or (e) five (5) Business Days after being deposited in the United
States mail, first-class, registered or certified, return receipt requested, with postage paid.
The communications shall be sent to the following addresses, or a different address
provided by the receiving Party in accordance with the notice delivery requirements
above:

If to Seller:

DTE Stockton, LLC

One Energy Plaza, 400 WCB, Detroit, Ml 48226
Attention: General Counsel

E-mail: DTEER _contract_notices@dteenergy.com

If to Buyer:

City of Stockton Public Works Department
22 E. Weber Avenue, Room 301

Attention: Solid Waste Manager Grace Smith
Phone: (209) 937-7848

Email: grace.smith@stocktonca.gov

6.3 Force Majeure. Neither Party shall be liable for any failure or delay in the
performance of its respective obligations hereunder (other than the obligation to make
any payment) if and to the extent that such delay or failure is due to a cause or
circumstance beyond the reasonable control of such Party, which eventor circumstance

Page 7 of 14

Contract 481.00998 (7/14)



ATTACHMENT A

was not anticipated as of the Effective Date, including acts of God; expropriation or
confiscation of facilities by a governmental agency (including without limitation a tribal
authority); compliance with any change of law or government regulation, or order by
government authority; act of war, rebellion or sabotage or damage resulting therefrom;
fire, flood, earthquake, explosion or accident; epidemic or pandemic; riot, strike, or other
concerted acts of workmen, whether direct or indirect; or any temporary or permanent
shutdown of the Facility (“Force Majeure”). Notwithstandingtheforegoing, Force Majeure
shall not include (a) the loss of Buyer's markets for PCAs; (b) Buyer’s inability to use
PCAs for regulatory compliance reasons caused by Buyer; (c) Buyer's ability to purchase
PCAsfrom anothersource orat a price lowerthan the Per PCA Price; or (d) Seller's ability
to sell PCAs at a price greater than the Per PCA Price. To the extent either Party is
prevented by Force Majeure from carrying out, in whole or part, its obligations under this
Agreement and such Party (the “Claiming Party”) gives written notice and details of the
Force Majeure to the other Party as soon as practicable, then, the Claiming Party shall
be excused from the performance of its obligations hereunder (other than the obligation
to make payments then due or becoming due with respect to performance prior to the
Force Majeure). The Claiming Party shall seek to remedy the Force Majeure with
commercially reasonable efforts. The non-Claiming Party shall notbe required to perform
or resume performance of its obligations to the Claiming Party corresponding to the
obligations of the Claiming Party excused by Force Majeure. A Party seeking to be
excusedfrom performance of any of its obligations hereunderis notrequired to rely solely
on this Section, but shall be entitled to rely on any other applicable provision of this
Agreement.

6.4  Entire Agreement; Amendments. The terms of this Agreement constitute
the entire agreement between the Parties with respect to the matters set forth in this
Agreement and supersede all prior and contemporaneous representations, warranties,
covenants and agreements, whetheroral or written. This Agreement may be changed
only by written agreement identified as an amendment to this Agreement executed and
delivered after the date hereof by both Parties.

6.5 Waiver. Either Party may waive compliance with any of the agreements or
conditions of the other Party contained herein. Any such waiver shall be valid only if
expressly set forth in an instrumentin writing signed by the Party to be bound thereby.
Any waiver of any breach, term or condition shall not be construed as a waiver of any
subsequentbreach or a subsequentwaiver of the same term or condition, or a waiver of
any other term or condition, of this Agreement. No delay by Buyer or Sellerin exercising
its rights or remedies hereunder, including the right to terminate this Agreement or
suspend performance, shall be deemed to constitute or evidence any waiver by Buyeror
Seller of any right hereunder. The rights granted in this Agreement are cumulative of
every otherright orremedy that the enforcing Party may otherwise have at law or in equity
or by statute.

6.6 Confidentiality.

(@) Definition. For purposes of this Agreement, “Confidential
Information” means oral and written information exchanged between the Parties in

Page 8 of 14

Contract 481.00998 (8/14)



ATTACHMENT A

connection with this Agreement, including but not limited to utility customer accountdata,
trade secret, and proprietary information, and personal financial data. Notwithstanding
the foregoing, the following shall not constitute Confidential Information: (i) information
which was already in a Party’s possession on a non-confidential basis prior to its receipt
from the other Party; (ii) information which is obtained from a third person who, insofar as
is known to the Party, is not prohibited from transmitting the information to the Party by
an obligation of confidentiality to the other Party; (iii) information which is or becomes
publicly available through no fault of the Party; (iv) information which is at any time
independently developed by employees or consultants of a Party who have not had
access to Confidential Information in the possession of that Party; and (v) records which
are deemed to be publicrecords subjectto disclosure underthe California Public Records
Act, Government Code Section 7920.000, et seq.

(b) Generally. Except as provided in this Section 6.6, neither Party shall
use Confidential Information for any purpose other than completing the transactions
contemplated by this Agreement, or publish, disclose, or otherwise divulge Confidential
Information to any person at any time without the other Party’s prior express written
consent. Each Party may permit knowledge of and access to Confidential Information
only to those of its affiliates and its and their members, directors, managers, officers,
attorneys, accountants, representatives, agents and employees that have a needto know
related to this Agreement and agree to keep such information confidential.

(c) Required Disclosure. Notwithstanding the foregoing, if required by
any law, statute, ordinance, decision, order or regulation passed, adopted, issued or
promulgated, or if requested by a court, governmental agency or authority having
jurisdiction over a Party, that Party may release Confidential Information, or a portion
thereof, to the court, governmental agency or authority, as required or requested,
provided that, if permitted by applicable laws, such Party has notified the other Party of
the required disclosure, such thatthe other Party may attempt (if such Party so chooses)
to cause that court, governmental agency, or authority to treat such information in a
confidential manner or to prevent such information from being disclosed or otherwise
becoming part of the public domain, and the Party being compelled to disclose shall
reasonably cooperate (at the disclosing Party’s expense) with the disclosing Party’s
reasonable requests to limit or prevent such disclosure.

(d)  Survival. This Section 6.6 survives for a period of one (1) year from
the Effective Date.

6.7 Governing Law. This Agreement, and all claims or causes of action
(whetherin contract, tort or statute) that may be based upon, arise out of or relate to this
Agreement, or the negotiation, execution orperformance of this Agreement(including any
claim or cause of action based upon, arising out of or related to any representation or
warranty made in or in connection with this Agreementor as an inducementto enterinto
this Agreement), shall be governed by, and enforced in accordance with, the internal laws
of the State of California, includingits statutes of limitationsand repose, but withoutregard
to any borrowing statute that would resultin the application of the statute of limitations or
repose of any other jurisdiction.

Page 9 of 14

Contract 481.00998 (9/14)



ATTACHMENT A

6.8 Venue. Each Party hereby (a) irrevocably consents to the exclusive
jurisdiction of any California State and Federal courts sitting in Sacramento, Califomia
with respect to all actions and proceedings arising outof orrelating to this Agreement; (b)
agrees that all claims with respect to any such action or proceeding shall be heard and
determined exclusively in such California State or Federal court; (c) waives the defense
of an inconvenientforum; (d) consents to service of process by mailing or deliverin g such
service to it at its address set forth below and (v) agrees that a final judgmentin any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law.

6.9 Changein Law. Ifany statutes, rules, or regulations are enacted, amended
or revoked which (other than statutes, rules, or regulations are enacted, amended or
revoked by Buyer) have the effect of (a) changingthe transfer and sale procedures set
forth in this Agreement so that the implementation of this Agreementbecomes impossible
or impracticable; (b) makingthis Agreementillegal or unenforceable;or (c) eliminating the
existence of the Contract PCAs or prohibiting Buyerfrom applying PCAs to Buyer's SB
1383 Recovered Organic Waste Product procurement target (a “Change in Law”), the
Parties agree to negotiate in good faith to amend this Agreementto conform with such
Changein Lawin order to maintain the originalintentofthe Parties underthis Agreement.
If the Parties cannot agree in good faith to amend this Agreement to conform with such
Changein Law in order to maintain the original intent of the Parties under this Agreement
within sixty (60) days of a Party providing the other Party with a Notice of a Change in
Law, then either Party may terminate this Agreement upon delivery of Notice of
termination to the other Party.

6.10 Construction;Interpretation. All Article and Section headings contained in
this Agreement are for convenience of reference only, do not form a part of this
Agreement and shall not affect in any way the meaning or interpretation of this
Agreement. Words used herein, regardless of the numberand gender specifically used,
shall be deemed and construed to include any othernumber, singularor plural,and any
other gender, masculine, feminine, or neuter, as the context requires. Unless otherwise
expressly provided, the words “include” and “including” do not limit the preceding words
or terms, and mean “including without limitation”. In the calculation of any period of time,
if the last day of such period falls on a day other than a Business Day, the period of time
shall be automatically extended to the next Business Day. With regard to all dates and
time periods set forth or referred to in this Agreement, time is of the essence. The Parties
have participated jointly in the negotiation and drafting of this Agreement. In the event of
an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the Parties, and no presumption or burden of proof shall
arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions
of this Agreement. Notwithstanding anything to the contrary in any purchase order,
invoice or terms submitted by Buyer, (a) only purchase orders submitted on Sellers
approved form of purchase order shall be valid; and (b) no purchase order, invoices,
general terms, e-mail, notation on any check, or any other writing or communication
submitted by Buyer may change or amend the terms of this Agreement, and this
Agreement shall control over all such items, unless Seller expressly agrees to a change
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or amendment hereto in a writing executed and delivered by an authorized signatory of
Seller.

6.11 Assignment. Buyer may not assign this Agreement or its rights or
obligations hereunderin whole or in part. Seller may assign, mortgage, pledge, sell, or
otherwise directly or indirectly assign its interest in this Agreement or its rights hereunder
with the prior written consent of Buyer which shall not be unreasonably withheld.

6.12 No Third Party Beneficiaries. This Agreementis solely forthe benefit of the
Parties (and theirsuccessors and assigns permitted hereunder)shall notimpartanyrights
enforceable by any other third party.

6.13 Electronic Transmissions. Each Party agrees that (a) any signature page to
this Agreement, consentor signed documenttransmitted by electronic transmission shall
be treated in all manner and respects as an original written document; (b) any such
signature page, consentor documentshall be considered to have the same binding and
legal effect as an original document; and (c) at the request of any Party, any such
signature page, consentor documenttransmitted by electronic transmission shall be re-
executed and/orre-delivered, as appropriate, by the relevant Party or parties in its original
form. Each Party further agrees that such Party will not raise the transmission of a
signature page, consent or document by electronic transmission as a defense in any
proceeding or action in which the validity of such signature page, consentordocumentis
at issue and hereby forever waives such defense. For purposes of this Agreement, the
term “electronic transmission” means any form of communication not directly involving
the physical transmission of paper, that creates a record that may be retained, retrieved
and reviewed by a recipient thereof, and that may be directly reproduced in paper form
by such a recipient through an automated process.

6.14 Counterparts. This Agreement may be executed in one or more
counterparts and by different Parties in separate counterparts, each of which will be
deemed an original, but all of which will together constitute one instrument.

[remainder of page intentionally blank]
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IN WITNESS WHEREOF, each Party has caused this Agreement to be executed
by its duly authorized representatives as of the Effective Date.

ATTEST

KATHERINE ROLAND, CMC, CPMC

By: By:
| JOHNNY FORD
| CITY MANAGER

l APPROVED AS TO FORM & CONTENT:
! LORI M. ASCUNSION

OFFICE OF THE CITY ATTORNEY
, By: D % (o3
DTE STOCKTON, LLC
By: Name: Dougeas (. CASH
DEPUTY CITY ATTORNEY Tle: VP, Ow-Sime Gueray

-Signature Page-
Procurement Compliance Attribute Purchase Agreement
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SCHEDULE I: PURCHASE TERMS

ATTACHMENT A

Vintage | Per PCA Price (R(\;\(;\;ll:’nt]gns Volume Purchase Price
Year ($/ROWP ton) equivalent) (kWh) (Contract Year)
2025 $8.00 up to 12,836 12,583,350 up to $102,688.00
2026 $8.00 19,359 12,583,350 $154,872.00
2027 $9.00 19,359 12,583,350 $174,231.00
Payment

2025: Payment will be made for the year upon execution of Agreement and invoice to

plant.

2026 & 2027: Buyer and Seller shall meet on or around July 1 of each year to review a)
Buyer’s year-to-date municipal electricity use (“Buyer Energy Consumption”), and b)

Seller's PCA generation for the same period. Seller shall invoice Buyer for the lesser of
(a) or (b), up to the annual quantities shown in Schedule I. If either (a) or (b) is below

the values in Schedule |, the Parties shall reconvene by October 1, or another mutually
agreeable date, to repeat the review. If a shortfall remains, the Parties shall meet again
at year-end to determine any final adjustments.
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ATTACHMENT A

EXHIBIT A

FORM OF
PCA CERTIFICATE

DTE Stockton, LLC (“Seller”), through the undersigned authorized representative
in his official capacity as an officer, DOES HEREBY CERTIFY UNDER PENALTY OF
PURJURY as of [certificate date] that:

1. This Certificate is being delivered pursuant to that certain Biomass-to-
Electricity Procurement Compliance Attribute Purchase Agreement, dated as of [contract
date] (the “Purchase Agreement”), between Seller and [name of buyer] (“Buyer”).
Capitalized terms used but not defined herein shall have the meanings assignedin the
Purchase Agreement.

2. Selleris the ownerand operator of the biomass-fueled electricity generation
facility located at 2526 W. Washington St, Stockton, CA 95203 (the “Facility”).

3. The Facility qualifies as a biomass conversion facility that generates
electricity for sale to the California electricity grid through the use of biomass feedstock
received directly from one or more permitted solid waste facilities described in 14 Cal.
Code Regs. Section 18993.1(i).

4. During the period identified below, the Facility generated electricity from
biomass feedstock received directly from one or more permitted solid waste facilities
described in 14 Cal. Code Regs. Section 18993.1(i) sufficientto produce the number of
PCAs transferred to Buyer under the Purchase Agreement during the period identified
below (the “Transferred PCASs”):

Number of Transferred PCAs Period

[e] [e]

5. Upon paymentin full forthe Transferred PCAs, the Transferred PCAs have
not otherwise been sold or transferred by Seller to any jurisdiction other than Buyer to
satisfy any recovered organic waste obligation elsewhere under any standard,
marketplace or jurisdiction.

IN WITNESS WHEREOF, this Certificate has been executed and delivered by a
duly authorized representative as of the date first set forth above.

DTE STOCKTON, LLC

By:

Name:
Title:
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