STATE OF CALIFORNIA Edmund G. Brown Jr., Governor

PUBLIC UTILITIES COMMISSION

505 VAN NESS AVENUE
SAN FRANCISCO, CA 94102-3298

January 5, 2012

Advice Letter 2958-G-A/3344-E-A
Brian K. Cherry
Vice President, Regulation and Rates
Pacific Gas and Electric Company
77 Beale Street, Mail Code B10C
P.O. Box 770000
San Francisco, CA 94177

Subject: Supplemental — Modifications to ClimateSmart Charity Servicing
Agreement and Revisions to Gas and Electric ClimateSmart
Balancing Accounts

Dear Mr. Cherry:

Advice Letter 2958-G-A/3344-E-A is effective December 15, 2011 per Resolution G-3429.

Sincerely,

Cdwzd W,
Edward F. Randolph, Director
Energy Division
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P.O. Box 770000
San Francisco, CA 94177

Fax: 415.973.6520

November 9, 2011

Advice 2958-G-A/3344-E-A
(Pacific Gas and Electric Company ID U 39 M)

Public Utilities Commission of the State of California

Subject: Supplemental: Modifications to ClimateSmart Charity Servicing
Agreement and Revisions to Gas and Electric ClimateSmart Balancing
Accounts

Pacific Gas and Electric Company (PG&E) hereby requests authorization to (i)
execute a modified Servicing Agreement (Agreement) between PG&E and the
ClimateSmart™" Charity (Charity) that would implement tax rulings received from
the Internal Revenue Service (IRS) and Franchise Tax Board (FTB) that make
participating customers’ ClimateSmart program payments eligible for a tax
deduction as charitable contributions among other things, and (ii) revise PG&E'’s
gas and electric ClimateSmart Balancing Accounts consistent with the terms of the
Servicing Agreement.

This supplemental advice letter supersedes Advice 2958-G/3344-E in its entirety.

Purpose

In accordance with the Energy Division’s (ED) June 27, 2007, approval letter for
AL 2813-G/2999-E, this advice filing contains the results of the investigation into
the tax-deducibility of ClimateSmart premiums, specified in Ordering Paragraph
(OP) 18 of Decision (D.) 06-12-032. Advice 2958-G/3344-E was suspended on
October 28, 2008, requiring further staff review. Since the advice letter
suspension, PG&E and Energy Division have worked collaboratively to clarify the
terms within the Agreement and are reflected herein.

The IRS and FTB rulings approved a structure under which participating
customers’ ClimateSmart payments are eligible for a tax deduction as charitable
contributions. This structure requires PG&E to act as the “billing agent” for the
recently-created ClimateSmart Charity. The proposed Servicing Agreement
between the utility and the Charity, effectuates this arrangement.

! ClimateSmart™ is the trademarked name for PG&E’s Climate Protection Tariff approved by the CPUC in
Decision (D.) 06-12-032.
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Accordingly, this advice letter includes three main sections. The first section
provides a brief procedural background and reports on the results of PG&E'’s
investigation into tax deductibility for customer contributions. The second section
summarizes the proposed Servicing Agreement between PG&E and the Charity
along with modifications as agreed upon between the ED and PG&E since the
suspension of Advice 2958-G/334-E. The third section explains the proposed
changes to PG&E’s gas and electric ClimateSmart Balancing Accounts to make
them consistent with the terms of the Servicing Agreement.

Background and Report on Results of Investigation

In D. 06-12-032, the California Public Utilities Commission (CPUC) approved
PG&E’s Climate Protection Tariff, later renamed the ClimateSmart program. The
ClimateSmart program enables PG&E customers to balance out the greenhouse
gas (GHG) emissions associated with their own natural gas and electric energy
use by paying a small monthly premium on their PG&E bill. In OP 18 of D.06-12-
032, the Commission encouraged PG&E to “investigate the feasibility of residential
CPT [Climate Protection Tariff] customers deducting their premiums on their tax
returns.”

On March 1, 2007, PG&E filed AL 2813-G/2999-E, describing that it was forming a
new public charity to implement and administer the ClimateSmart program in order
to enable customers to deduct their ClimateSmart premium payments. Under
PG&E’s proposal, the utility would collect and remit revenues to the Charity,
effectively acting as “agent” for the new charity. On that same date, PG&E formed
the ClimateSmart Charity as a California Nonprofit Public Benefit Corporation.
The Charity was organized, and shall be operated, exclusively for charitable
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986. The specific purpose for which the Charity was organized is to reduce the
level of GHG emissions in the earth’s atmosphere through forestry sequestration
and, as appropriate, other GHG reduction projects. On June 27, 2007, the Energy
Division approved PG&E'’s plan and directed PG&E to file an advice letter no later
than 20 days following receipt of both IRS and FTB rulings.

The Charity filed an Application for Recognition of Exemption with the IRS on
September 21, 2007, requesting a determination that the Charity is exempt from
federal income tax and voluntary contributions to Charity constitute tax-deductible
contributions under federal law. On December 17, 2007, the IRS issued a
favorable ruling stating, “we have determined that [the Charity is] exempt from
Federal income tax under section 501(c)(3) of the Internal Revenue Code.
Contributions to [the Charity] are deductible under section 170 of the Code.” The
effective date of the exemption is March 1, 2007.

Under a California law effective January 1, 2008, once the IRS determines that an
organization has tax-exempt status under Section 501(c)(3) of the Internal
Revenue Code, that determination shall exempt the organization from state taxes
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as well. Accordingly, on January 23, 2008, the Charity submitted to the FTB a
copy of the determination issued by the IRS, seeking confirmation of state tax
exemption. On May 12, 2008, the FTB confirmed that the Charity had tax-exempt
status under state law as well.

During this process, on January 31, 2008, after receipt of the IRS ruling, the
Charity notified all participating customers that premiums paid during 2007 and in
the future, may be eligible for a tax deduction. As well, in early May 2008, PG&E
began discussing with the Energy Division the terms of the proposed Servicing
Agreement that is attached. In order to allow the Energy Division additional time
to review PG&E’s proposal, PG&E sought, and the Energy Division approved,
various extensions to the deadline for submittal of an advice letter with the
proposed Agreement. Advice 2958-G.3344-E was filed on September 24, 2008
with an initial proposed Agreement, but was suspended on October 23, 2008
pending further review and discussion between the ED and PG&E. The Advice
Letter being filed today incorporates agreed upon modifications to the Agreement,
along with corresponding changes to the ClimateSmart Balancing Accounts.

Servicing Agreement

As mentioned above, the proposed Agreement would define the utility’s “agency”
role in collecting and remitting to the Charity the premiums paid by participating
customers, as well as responsibilities the charity must undertake at the request of
the Ultility (Attachment 2). The term of the Servicing Agreement is defined to
commence when it has been approved by the Commission and thereafter
executed by PG&E and the ClimateSmart Charity.

Under the proposed Agreement, the utility will maintain a segregated account for
participating customer’s contributions to the ClimateSmart program. The utility will
remit payments to the Charity from the Segregated Account on a monthly basis.
These remittances will be based on billings, less actual uncollectibles.

The utility will continue to pay the Charity interest at the cost of capital rate (as
required by the CPUC decision) on amounts collected in the Segregated Account
but not yet remitted to the Charity. Interest gained by the Charity at prevailing
market rates would be kept by the Charity and used for GHG emission reduction
projects.

The scope of the Agreement addresses defined terms and conditions, the billing
agency relationship and services, Charity obligations, proprietary information and
confidentiality, audit rights by the utility, and identification of certain provisions
which will extend beyond the term of the Agreement.
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Preliminary Statement Changes

The Gas Preliminary Statement Part BS and Electric Preliminary Statement Part
EM (Attachment 1) have been revised in accordance with the proposed Servicing
Agreement as follows:

e Purpose and Applicability sections are updated to reflect that under the
provisions of the Servicing Agreement, the ClimateSmart program contributions
will be remitted on a monthly basis to the Charity.

e Rate section has been revised to clarify that the ClimateSmart Charge is
associated with the Premium Subaccount, and is not a rate component that
recovers the balance in the account. The ClimateSmart rate of 0.00254 per
kWh and 0.06528 per therm will remain in effect until December 31, 2011 as
authorized in D.10-10-025.

e Premium Subaccount entries have been revised to:

o clarify that ClimateSmart Charges are recorded in this account, net
of actual customer accounts written-off (4.a.i)

o add a provision to record donations made to the ClimateSmart
Charity (4.a.ii)

o add an entry to transfer monthly billed ClimateSmart Charges and
donations to the ClimateSmart Charity(4.a.iii)

o add an entry to record a transfer into or out of this subaccount, as
authorized by the CPUC (4.a.iv)

o add an entry if PG&E incurs an expense for GHG-reduction projects
to the extent that contracts are not assigned to the ClimateSmart
Charity, as described under the Servicing Agreement (4.a.v)

o clarify the interest entry that is used in this calculation (4.a.vi)

Balancing Account Continuation

The ClimateSmart Program will cease on January 1, 2012 in accordance with the
two year extension authorized by D.10-10-025 on October 28, 2010. However, the
gas and electric ClimateSmart Balancing Accounts will continue in effect to record
other program expenses including the annual Charitable tax letters and
Comprehensive Program Evaluation as ordered by the Commission in D.10-10-
025 (Ordering Paragraph 5), and to handle any billing adjustments in accordance
with Rule 17.

Protests

Energy Division staff has informed PG&E that because there were no protests to
Advice 2958-G/3344-E as originally filed that pursuant to GO 96-B General Rule
7.5.1 Energy Division will not be reopening the protest period for this supplemental
advice letter filing.
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Effective Date

PG&E requests the changes to the Preliminary Statements be effective as of
October 30, 2008, as originally requested in Advice 2958-G/3344-E.

Notice

In accordance with General Order 96-B, Section IV, a copy of this advice letter is
being sent electronically and via U.S. mail to parties shown on the attached list
and on the service list for A.09-05-016. Address changes to the General Order 96-
B service list and all electronic approvals should be sent to e-mail
PGETariffs@pge.com. For changes to any other service list, please contact the
Commission’s Process Office at (415) 703-2021 or at
Process_Office@cpuc.ca.gov.  Advice letter filings can also be accessed
electronically at http://www.pge.com/tariffs/.

ﬁM/X (. /&7 "

Vice President, Regulatory Relations

Attachment 1: Preliminary Statement Revisions
Attachment 2: Servicing Agreement between ClimateSmart Charity and
Pacific Gas and Electric Company

cC: Service List A.09-05-016
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Pacific Gas and Electric Company Revised Cal. P.U.C. Sheet No. 29338-G
San Francisco, California Cancelling  Original Cal. P.U.C. Sheet No. 24741-G*
& U 39
GAS PRELIMINARY STATEMENT PART BS Sheet 1
CLIMATESMART BALANCING ACCOUNT
BS. CLIMATESMART BALANCING ACCOUNT — GAS (CSBA-G)

1. PURPOSE: The purpose of the gas ClimateSmart Balancing Account (CSBA) is to track ClimateSmart m
Contributions related to the ClimateSmart program, as authorized in California Public Utilities |
Commission (CPUC) Decision (D.) 06-12-032, D.10-10-025 and under the provisions of the Servicing |
Agreement between PG&E and ClimateSmart Charity. The ‘Premium Subaccount’ will track |
ClimateSmart charges, donations, and remittances to ClimateSmart Charity for green house gas (GHG)- |
reduction projects as per the Charity By-Laws. The ‘Administration and Marketing Subaccount’ will m
compare administration and marketing (A&M) expenses associated with PG&E’s ClimateSmart program
to the program budget authorized by the CPUC. Pursuant to D.06-12-032, the gas portion of the A&M M
revenue requirement, including an allowance for Franchise Fees and Uncollectibles (FF&U), will be
collected via distribution rates and recovered in the Core Fixed Cost Account (CFCA) and the Noncore
Distribution Fixed Cost Account (NDFCA).

2. APPLICABILITY: The Premium Subaccount of the CSBA-G shall apply to all customers who sign-up for )
the voluntary ClimateSmart program or persons who otherwise make ClimateSmart program donations |
that are recorded in this subaccount. The Administration and Marketing Subaccount shall apply to all (M
customer classes, except those specifically excluded by the Commission.

3. RATES: The gas ClimateSmart charge rate associated with the Premium Subaccount of the CSBA is Q)
$0.06528 per therm, or as otherwise approved by the CPUC. The ClimateSmart Charge rate does not |
include an allowance for FF&U, which is not applicable, and the rate does not recover the balance in this |
subaccount. The Administrative and Marketing Subaccount does not have a specific rate component. (m

4.  ACCOUNTING PROCEDURE: The following entries shall be made at the end of each month or as (M
applicable: )

a.  Premium Subaccount
i. A credit entry equal to the gas ClimateSmart Charges billed to participating ClimateSmart (T)
program customers, net of actual customer accounts written off, as applicable. (M
ii. A credit entry equal to ClimateSmart donations not recorded in 4.a.i; (M
ii. A debit entry to record on a monthly basis a transfer of ClimateSmart Contributions from this M
subaccount to ClimateSmart Charity, equal to the amount recorded in 4.a.i and 4.a.ii and (})
4.a.vi;
iv. A debit or credit entry, as appropriate, to record the transfer into or out of this subaccount as (N)
authorized by the CPUC. (N)
v.  Adebit entry equal to the gas portion of expense for GHG-reduction projects incurred by (N)
PG&E for contracts entered into by PG&E and not assigned to the ClimateSmart Charity, as '
applicable under the Servicing Agreement; and (N)
vi. A debit or credit entry, as necessary, equal to the interest on the average of the balance at
the beginning of the month and the balance for entries 4.a.i to 4.a.v above at a rate equal to M
one-twelfth the cost-of-capital rate adopted in PG&E's latest cost-of-capital proceeding. M
(Continued)
Advice Letter No:  2958-G-A Issued by Date Filed November 9, 2011
Decision No. Brian K. Cherry Effective December 15, 2011
Vice President Resolution No. G-3429
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Pacific Gas and Electric Company Original Cal. P.U.C. Sheet No. 29339-G
San Francisco, California Cancelling Cal. P.U.C. Sheet No.
& U 39
GAS PRELIMINARY STATEMENT PART BS Sheet 2
CLIMATESMART BALANCING ACCOUNT
BS. CLIMATESMART BALANCING ACCOUNT — GAS (CSBA-G) (cont'd)
b.  Administration and Marketing Subaccount L
i. A credit entry equal to one-twelfth of the annual Administrative and Marketing amount L
authorized by the CPUC, excluding FF&U (see corresponding debit entries in the NDFCA and |
the Distribution Cost Subaccount of the CFCA). L)
ii. A debit entry equal to the allocated gas portion of administration expenses, including CPUC- L)
authorized expenses for the Climate Action Reserve (CAR, the successor organization to the (LM
California Climate Action Registry (CCAR)). (L,T
iii.  Adebit entry equal to the allocated gas portion of marketing expenses. L)
iv. A debit or credit entry, as appropriate, to record the transfer to or from this subaccount as L
authorized by the CPUC. L)
v.  Adebit or credit entry, as necessary, equal to the interest on the average of the balance at L)
the beginning of the month and the balance for entries 4.b.i to 4.b.iv at a rate equal to one- |
twelfth the interest rate on three-month Commercial Paper for the previous month, as |
reported in the Federal Reserve Statistical Release, H.15 or its successor. L)
Advice Letter No:  2958-G-A Issued by Date Filed November 9, 2011
Decision No. Brian K. Cherry Effective December 15, 2011
Vice President Resolution No. G-3429
2H13 Regulation and Rates



Pacific Gas and Electric Company Revised Cal. P.U.C. Sheet No. 29340-G

) San Francisco, California Cancelling  Revised Cal. P.U.C. Sheet No. 29320-G
& U 39
GAS TABLE OF CONTENTS Sheet 1
CAL P.U.C.
TITLE OF SHEET SHEET NO.
THIE PAGE ..eeeeeeeii ettt e et e e ettt e e e — e e e et e e e e atta e e e e haeae e tbeeatteeeenaraaaeanraees 29340-G (T)
RAE SCREAUIES ...ttt e e ettt e e e e e e et e e e e e e e esaaarnanns 29321,29322-G
Preliminary StatemMeENtS.........ooi i i 29323,29341-G (T)
RUIBS .ttt sa s s aa e s ss s sssssssssnnssnsnsnsssssssnsssssnsnsnsnsnsssnnnssnnsnssssssssnsnsssnsnnnrnrnns 29195-G
Maps, Contracts and DEVIAtIONS .........ooiii it ee e e e e e e e e e e e e e nnereeeeeaanees 29055-G
SaMPIE FOMS ...t e e e eaeee s 27715,28995,27262,28662,28503-G
(Continued)
Advice Letter No:  2958-G-A Issued by Date Filed November 9, 2011
Decision No. Brian K. Cherry Effective December 15, 2011
Vice President Resolution No. G-3429
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Pacific Gas and Electric Company Revised Cal. P.U.C. Sheet No. 29341-G

) San Francisco, California Cancelling  Revised Cal. P.U.C. Sheet No. 28779-G
& U 39
GAS TABLE OF CONTENTS Sheet 5
CAL P.U.C.
PART TITLE OF SHEET SHEET NO.
Preliminary Statements

Part AC Catastrophic Event Memorandum ACCOUNT ..........occuiiiiiiiei e 14178,14179-G
Part AE Core Pipeline Demand Charge ACCOUNT..........ciiiiiiieiiiiie e 23301-G
Part AG Core Firm StOrage ACCOUNT...........uiiiiiiie ittt e e e e e e s e e e e e e s e e saarreeeeaeeeaees 2888-G
Part AN Hazardous Substance MechaniSm..............ccouuuveeeieiiiiiiiiieeee e, 23281-23283,16693-16694-C
Part AW Self-Generation Program Memorandum ACCOUNT ...........ooiiiiiiiiiiiie i 24767-G
Part BA Public Purpose Program-Energy EffiCiency.........c.cooviiiiieiiieiiieeeee e 23360-23361-G
Part BB Public Purpose Program Memorandum Account ..o 23362-23363-G
Part BH Public Purpose Program Surcharge-Low Income Energy Efficiency

BalanCing ACCOUNL........ciiiiiieieit ettt e et e e e 23364-G
Part Bl Public Purpose Program Surcharge-Research, Development and Demonstration

(2221 F= T o1 a T oo 11 | | PP PRPPPN 23365,23366-C
Part BL Noncore Distribution Fixed COSt ACCOUNL..........uuiiiiiiiiiiie e 28415-G
Part BP SmartMeter Project Balancing ACCOUNt-Gas..........ccoovviiiiiiiiiiiiieeeseee e 24123-24124-G
Part BQ Pension Contribution Balancing ACCOUNt ...........c.oiiiiiiiieiiee e 24853,24224-G
Part BS Climate Balancing ACCOUNT ...........uiiiiiie it e e e e e e e 29338-29339-C (T)
Part BT Non-Tariffed Products and Services Balancing ACCoOUNt............ccoociiiiiieiiiiiee e, 26710-G
Part BW Energy Efficiency 2009 — 2011 Memorandum Account...........ccccoooiiuiiieeieeeeeniiineeen. 28304,27419-G
Part BX Wildfire Expense Memorandum ACCOUNL............couiuiiiiiiii e 27806-G
Part BY On-Bill Financing Balancing Account (OBFBA).........c.couiiiii e, 28305-G
Part BZ Gas Disconnection Memorandum ACCOUNT...........coiuiiiiiiiiiiiiiis v 28046-G
Part CA California Solar Initiative Thermal Program Memorandum Account.................... 28670,28060-G
Part CB CARE/TANF Balancing ACCOUNT. ... .. .t 28103-G
Part CC Sempra and Price Indexing Cases Gas Settlement Refund Memorandum

ACCOUNE (SPGSRMA). ..t e 28111-G
Part CD SmartMeter Evaluation Memorandum Account — Gas............coieiiiiiiiiiiiiiiiaaeeeann. 28120-G
Part CE San Bruno Independent Review Panel Memorandum Account (SBIRPMA)................. .28559-G
Part CE San Bruno Independent Review Panel Memorandum Account (SBIRPMA)................... 28559-G
Part CF Meter Reading Costs Memorandum ACCOUNL......... ..ottt 28599-G
Part CG Distribution Integrity Management Expense Memorandum Account............................ 28641-G
Part CI AB32 Cost of Implementation Fee Memorandum Account — Gas...............cccevevenenen. 28673-G
Part CJ CARE/REACH Balancing Account (CRBA) 28776-G
Part CK TID Almond Power Plant Balancing ACCOUNT...........covuiiiiiiiiiii e 28889-G
Part CL Integrity Management Expense Balancing Account..............ooooiiiiiiiiiiiiiiiiiieens 28891-G
Part CM Electricity Cost Balancing ACCOUNT. ..ot 28892-G
Part CN Topock Adder Projects Balancing ACCOUNT............ouiiiiiiiiiiii e, 28893-G
Part CO Adjustment Mechanism For Costs Determined In Other Proceedings................. 28894-28897-G
Part CP Gas Transmission & Storage Revenue Sharing Mechanism........................... 28898-28901-G
Part CQ Gas Distribution Integrity Management Expense Balancing Account 29050-G
Part CR Gas Meter Reading Costs Balancing Account 29058-G*
(Continued)
Advice Letter No:  2958-G-A Issued by Date Filed November 9, 2011
Decision No. Brian K. Cherry Effective December 15, 2011
Vice President Resolution No. G-3429
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Sheet 1
30706-E ELECTRIC PRELIMINARY STATEMENT PART
EM
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Sheet 2
30707-E ELECTRIC TABLE OF CONTENTS 30703-E
Sheet 1
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Sheet 16
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Pacific Gas and Electric Company Revised Cal. P.U.C. Sheet No. 30705-E
San Francisco, California Cancelling Original Cal. P.U.C. Sheet No. 26098-E*
& U 39
ELECTRIC PRELIMINARY STATEMENT PART EM Sheet 1
CLIMATESMART BALANCING ACCOUNT
EM. CLIMATESMART BALANCING ACCOUNT - ELECTRIC (CSBA-E)

1. PURPOSE: The purpose of the electric ClimateSmart Balancing Account (CSBA-E) is to track )
ClimateSmart Contributions related to the ClimateSmart program, as authorized in California Public |
Utilities Commission (CPUC) Decision (D.) 06-12-032, D.10-10-025 and under the provisions of the |
Servicing Agreement between PG&E and ClimateSmart Charity. The ‘Premium Subaccount’ will |
track ClimateSmart charges and donations and remittances to ClimateSmart Charity for |
greenhouse gas (GHG)-reduction projects as per the Charity By-Laws. The ‘Administration and )
Marketing Subaccount’ will compare administration and marketing (A&M) expenses associated with
PG&E's ClimateSmart program to the program budget authorized by the CPUC. Pursuant to D.06-

12-032, the electric portion of the A&M revenue requirement, including an allowance for Franchise )
Fees and Uncollectibles (FF&U), will be collected via distribution rates and recovered in the
Distribution Revenue Adjustment Mechanism (DRAM).

2. APPLICABILITY: The Premium Subaccount of the CSBA-E shall apply to all customers who sign- )
up for the voluntary ClimateSmart program or persons who otherwise make ClimateSmart program |
donations that are recorded in this subaccount. The Administration and Marketing Subaccount @)
shall apply to all customer classes, except those specifically excluded by the Commission.

3. RATES: The electric ClimateSmart Charge rate associated with the Premium Subaccount of the )
CSBA is $0.00254 per kWh, or as otherwise approved by the CPUC. The ClimateSmart Charge |
rate does not include an allowance for FF&U, which is not applicable, as the rate does not recover |
the balance in this subaccount. The Administrative and Marketing Subaccount does not have a )
specific rate component.

4. ACCOUNTING PROCEDURE: The following entries shall be made at the end of each month or as )]
applicable: )

a. Premium Subaccount
i A credit entry equal to the electric ClimateSmart Charges billed to participating )
ClimateSmart program customers, net of actual customer accounts written-off, as (M
applicable;.
ii. A credit entry equal to ClimateSmart donations not recorded in 4.a.i; )
iii. A debit entry to record, on a monthly basis a transfer of ClimateSmart Contributions )
from this subaccount to ClimateSmart Charity, equal to the amount recorded in 4.a.i, |
4.a.ii and 4.a.vi; )
iv. A debit or credit entry, as appropriate, to record a transfer into or out of this @)
subaccount, as authorized by the CPUC; )]
V. A debit entry equal to the electric portion of expense for GHG-reduction projects )
incurred by PG&E for contracts entered into by PG&E and not assigned to the |
ClimateSmart Charity, as applicable under the Servicing Agreement; and )]
Vi. A debit or credit entry, as necessary, equal to the interest on the average of the )
balance at the beginning of the month and the balance for entries 4.a.i to 4.a.v above |
at a rate equal to one-twelfth the cost-of-capital rate adopted in PG&E's latest cost- (M
of-capital proceeding.
(Continued)
Advice Letter No:  3344-E-A Issued by Date Filed November 9, 2011
Decision No. Brian K. Cherry Effective December 15, 2011
Vice President Resolution No. G-3429
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Pacific Gas and Electric Company Original Cal. P.U.C. Sheet No. 30706-E
& San Francisco, California Cancelling Cal. P.U.C. Sheet No.

U 39

ELECTRIC PRELIMINARY STATEMENT PART EM Sheet 2
CLIMATESMART BALANCING ACCOUNT
EM. CLIMATESMART BALANCING ACCOUNT - ELECTRIC (CSBA-E) (cont'd)
b.  Administration and Marketing Subaccount L)
i A credit entry equal to one-twelfth of the annual Administrative and (L)
Marketing amount authorized by the CPUC, excluding FF&U (see (L,T)
corresponding debit entry in the DRAM).
i.  Adebit entry equal to the allocated electric portion of administration (L)
expenses, including CPUC-authorized expenses for the Climate (L,T)
Action Reserve (CAR, the successor organization to the California (L,T)
Climate Action Registry (CCAR)). (L, T)
iii. A debit entry equal to the allocated electric portion of marketing (L)
expenses. L)
iv. A debit or credit entry, as appropriate, to record the transfer to or (L)
from this subaccount as authorized by the CPUC. (L)
v. A debit or credit entry, as necessary, equal to the interest on the (L)
average of the balance at the beginning of the month and the I
balance for entries 4.b.i to 4.b.iv at a rate equal to one-twelfth the (L)
interest rate on three-month Commercial Paper for the previous (L,T)
month, as reported in the Federal Reserve Statistical Release, H.15 L
or its successor. (L)
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SERVICING AGREEMENT

THIS SERVICING AGREEMENT ( “Servicing Agreement”) concerns the ClimateSmart
Charity, a California Nonprofit Public Benefit Corporation (“Charity”), and Pacific Gas and
Electric Company, a California corporation (“Utility”). Charity and Utility are sometimes
collectively referred to as the “Parties’ and individually referred to as a“Party.”

BACKGROUND

WHEREAS, on December 14, 2006, the California Public Utilities Commission
(*Commission™) approved Utility’s request to establish a Climate Protection Tariff, now
known as the ClimateSmart™ Program, under which participants make voluntary
contributions toward projects to reduce or avoid greenhouse gas emissions typically in order
to make those participants' electricity and gas use “climate neutral”;

WHEREAS, on March 1, 2007, Utility formed Charity as the first step in the
process of implementing a directive from the Commission to investigate and, as appropriate,
obtain tax deductible status under federal and state laws for voluntary residential
contributions made pursuant to the ClimateSmart™ Program;

WHEREAS, the Articles of Incorporation of Charity define its purpose as to pursue
“the ClimateSmart program authorized by the California Public Utilities Commission in
order to reduce the level of greenhouse gases in the earth’s atmosphere through forestry
sequestration and, as appropriate, other greenhouse gas projects’;

WHEREAS, in May 2007, Utility commenced offering the ClimateSmart™
Program to its employees, and in June 2007, Utility commenced offering the ClimateSmart™
Program to its other customers;

WHEREAS, on December 17, 2007, the Internal Revenue Service (“IRS"), issued
its determination that Charity is exempt from federal income tax and voluntary contributions
to Charity constitute tax-deductible charitable contributions under federal law;

WHEREAS, on December 21, 2007, Utility and Charity created an escrow account
and, on December 27, 2007, Utility transferred into that escrow account an estimate of 2007
ClimateSmart™ Program contributions in order to enhance the tax-deductibility of such
contributionsin 2007;

WHEREAS, for each calendar year since 2007, Utility has transferred into the
above-mentioned escrow account an estimate of the ClimateSmart™ Program contributions
for such yearsin order to enhance the tax-deductibility of such contributions in these years,

WHEREAS, Utility has executed contracts with third-parties for greenhouse gas

reductions under the ClimateSmart™ Program that may eventually be assigned to Charity;
and
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WHEREAS, Utility and Charity seek through this Servicing Agreement to establish
aformal arrangement under which Utility would act as billing agent for Charity, and Utility
would segregate and transfer to Charity customer contributions to the ClimateSmart™
Program,

NOW, THEREFORE, Charity and Utility agree asfollows:
Section 1. Definitions.

The following terms, when used herein (and in the attachment hereto) with initial
capitalization, shall have the meaning specified in this Section 1. Certain additional
terms are defined in the attachments hereto. The singular shall include the plural and
the masculine shall include the feminine and neuter, and vice versa. “Includes’ or
“including” shall mean “including without limitation.” Referencesto a section or
attachment shall mean a section or attachment of this Servicing Agreement, as the
case may be, unless the context requires otherwise, and reference to a given
agreement or instrument shall be a reference to that agreement or instrument as
modified, amended, supplemented or restated through the date as of which such
reference is made (except as otherwise specifically provided herein). Unlessthe
context otherwise requires, referencesto Applicable Laws or Applicable Tariffs shall
be deemed references to such laws or tariffs as they may be amended, replaced or
restated from time to time. References to the time of day shall be deemed references
to such time as measured by prevailing Pacific time.

1.1. ACH - Automated Clearing House, a nationwide payment and collection system
which provides for the electronic distribution and settlement of funds.

1.2. Applicable Commission Orders— Such rules, regulations, decisions, opinions or
orders as the Commission may issue or promulgate from time to time, which further
define the rights and obligations of the Parties under this Servicing Agreement.

1.3. Applicable Law — Applicable Commission Orders and any other applicable statute,
constitutional provision, rule, regulation, ordinance, order, decision or code of a
Governmental Authority.

1.4. Applicable Tariffs— Utility’ stariffs, including al rules, rates, schedules and
preliminary statements, governing electric energy service to Customersin Utility’s
service territory, as filed with and approved by the Commission.

15. Assign(s) — Assign(s) shall refer to any party or parties to whom this Servicing
Agreement has been duly assigned pursuant to Section 15.1.

1.6. Business Days-- Regular Monday through Friday weekdays which are customary
working days, excluding holidays.
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1.7.
1.8.
1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.
1.17.
1.18.

1.19.
1.20.

1.21.
1.22.

1.23.

BusinessHours— The period on a Business Day from 9:00 am. until 5:00 p.m.
Charity’s Agent — Charity’s Agent shall have the meaning set forth in Section 9.2(b).
Not Used.

ClimateSmart™ Char ges — Amounts authorized to be collected from Customers
pursuant to the Climate Protection Tariff, or its successor(s).

ClimateSmart™ Donations — Donations made by persons to the ClimateSmart™
Program separate from the payments made by Customers attributable to the
ClimateSmart™ Charges presented on Customer bills.

ClimateSmart™ Program — the program, adopted by the Commission in Decision
06-12-032 and extended by the Commission in Decision 10-10-025, previously
known as the Climate Protection Tariff, now known as the ClimateSmart™ Program,
under which participants can make voluntary contributions toward projects to reduce
or avoid greenhouse gas emissions.

ClimateSmart™ Contributions— ClimateSmart™ Charges, less Write-off,
collected from Customers and ClimateSmart™ Donations.

Commission — The California Public Utilities Commission.

Confidential Information — Confidential Information shall have the meaning set
forth in Section 7.1(b).

Customer — An end-use customer in Utility’s service area, including the Utility.
Discloser — Discloser shall have the meaning set forth in Section 7.1(b).

Effective Date— The date this Servicing Agreement is effective in accordance with
Section 15.11, as such date is set forth on the cover page hereof.

Escrow — Escrow shall have the meaning set forth in Section 4.4.

Escrowed Amounts — Escrowed Amounts shall have the meaning set forth in Section
4.4.

Not Used.

Governmental Authority — Any nation or government, any state or other political
subdivision thereof, and any entity exercising executive, legidative, judicial,
regulatory or administrative functions of or pertaining to a government, including the
Commission.

Not Used.
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1.24.
1.25.
1.26.
1.27.

1.28.

1.29.
1.30.

1.3L

1.32.
1.33.
1.34.
1.35.
1.36.

1.37.

Not Used.
Not Used.
Interest Rate — Interest Rate shall have the meaning set forth in Section 4.2.

Officers— The Chief Executive Officer, the Chief Financial Officer and such other
officers of the Charity as may be prescribed by the bylaws of the Charity.

Premium Subaccounts — The Premium Subaccounts under the ClimateSmart
Balancing Accounts for Electricity and Gas (CSBA-E and CSBA-G) approved by the
Commission for the Utility’ s use in comparing collections from persons participating
in the ClimateSmart™ Program against expenses for greenhouse gas reduction
projects.

Recipient — Recipient shall have the meaning set forth in Section 7.1(b).

Remittance — A payment by Utility to Charity or its Assign(s) in accordance with this
Servicing Agreement.

Segregated Account — Segregated Account shall have the meaning set forth in
Section 4.1.

Servicing Agreement — This Servicing Agreement, including all attachments hereto.
State — The State of California.

Term — Theterm of this Servicing Agreement as set forth in Section 6.1.

Utility’s Agent — Utility’s Agent shall have the meaning set forth in Section 9.3(b).

Utility Charges— Chargesincurred by a Customer for services and products provided
by Utility to the Customer, as approved by the Commission and, as applicable, the
Federal Energy Regulatory Commission or other Governmental Authority.

Write-off — Write-off shall have the meaning set forth in Section 4.1.

The terms used in the attachments, but not specifically defined herein or elsewherein
this Servicing Agreement, should be understood by the Parties to have their ordinary
meanings.

Section 2.  Billing Agency Relationship.

In accordance with the terms hereof, Utility agrees to act as the billing agent for the
Charity with respect to ClimateSmart™ Charges and ClimateSmart™ Donations. All
ClimateSmart™ Contributions shall constitute property of the Charity.
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Section 3.  Billing Services.

3.1

3.2.

3.3.

Provision of Services by Utility.

@ For the benefit of Charity, Utility shall provide Billing Services relating to the
calculation and presentation to customers of ClimateSmart™ Charges and to
the collection of ClimateSmart™ Charges from customers. Such Billing
Services shall be performed in accordance with Service Attachment 1 to this
Servicing Agreement. If Utility electsto provide Billing Services through a
third party, Utility shall bill any applicable ClimateSmart™ Charges through,
and collect such charges from, the third party on behalf of Charity, and remit
the same to Charity as directed elsewhere in this Servicing Agreement.

(b)  On behalf of Charity, Utility shall also collect, segregate and remit to Charity
(as provided for in Section 4) any ClimateSmart™ Donations received by the
Utility.

(c) On behalf of Charity, Utility shall (i) follow its customary standards, policies
and procedures in performing its duties hereunder and (ii) perform its duties
hereunder using the same degree of care and diligence that Utility exercisesfor
its own account.

Customer Information.

Utility shall provide Charity, upon Charity’ s request, the names, addresses and
contact information of persons participating in the ClimateSmart™ Program. Ultility
shall also provide Charity, upon Charity’ s request, data concerning the individual
contributions made by such persons and the periods during which such contributions
were made.

Customer Inquiries.

Utility shall address all Customer inquiries regarding the ClimateSmart™ Charges,
the ClimateSmart™ Program or the Charity. In extraordinary circumstances, Utility
will refer Customer inquiries regarding the Charity to the Charity or its designeein a
manner to be agreed upon by the Parties.

Section 4.  Remittance of ClimateSmart™ Contributions.

4.1.

Calculation and Segregation of ClimateSmart™ Contributions,

Within ten (10) Business Days of the last calendar day of each calendar month, Utility
shall calculate and record into the applicable Premium Subaccounts (collectively, the
“Segregated Account”) the ClimateSmart™ Contributions corresponding to the prior
calendar month. Should Utility make any deposits into the Segregated Account based
on the amount of ClimateSmart™ Charges billed to Customers, Utility shall have the
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4.2.

4.3.

4.4,

4.5.
4.6.

right to reduce those deposits by an amount corresponding to ClimateSmart™
Charges that have not been collected from customers (“Write-off”). The Write-off
amount shall be based on actual data, unless the Parties agree in writing to use Write-
off amounts of zero instead of the actual amount.

I nterest.

Utility shall pay interest for the benefit of the Charity on the ClimateSmart™
Contributions held in the Segregated Account at the interest rate prescribed by the
Commission in Decision 06-12-032 or such rate as may be later prescribed by the
Commission (“Interest Rate”), until such amounts are remitted to the Charity.

Remittance of ClimateSmart™ Contributions.

Within fifteen (15) Business Days of the last calendar day of each calendar month,
Utility shall remit to Charity all ClimateSmart™ Contributions and applicable interest
collected in the Segregated Account.

Reconciliation of Escrowed Amounts.

On or about December 27, 2007, Utility transferred to a bank account for
disbursement only by Charity and Utility (the “Escrow”) an amount of $719,000 as an
approximation of ClimateSmart™ Contributions collected during calendar year 2007.
This amount together with those other amounts placed by Utility into the Escrow shall
collectively be referred to as the “ Escrowed Amounts.” Within ten (10) Business
Days of the effective date of this Servicing Agreement, the Parties shall arrange to
have transferred to the Charity the remaining amount, if any, of the Escrowed
Amounts. Furthermore, concurrent with the transfer of such remaining amount to the
Charity, the Utility shall debit the Segregated Account by the same amount
transferred to the Charity.

Not Used.
Remittancesin Error.

If either Party determines that Utility has remitted amounts to Charity in error, the
discovering Party shall provide notice of such event to the other Party (accompanied
by an explanation of the facts surrounding such erroneous remittance). The Party
receiving the notice shall review such notice and information as soon as practicable.
In the case of an over-remittance, Charity shall promptly repay such fundsif and to
the extent Charity agrees with Utility, such agreement not to be unreasonably
withheld or delayed. Inthe case of an under-remittance, Utility shall pay such funds
in accordance with Section 4.7 of this Servicing Agreement if and to the extent Utility
agrees with Charity, such agreement not to be unreasonably withheld or delayed.
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4.7.

4.8.

Under-Remittances and L ate Remittances.

Remittances not made, in whole or in part, to Charity by Utility on the date due shall
bear interest at the Interest Rate from the first Business Day after the due date until
paid.

Manner of Remittances.

Utility shall make Remittances to Charity via ACH or wire transfer, as may be agreed
upon by the Parties. Each Remittance shall be accompanied by awritten report in a
format to be agreed upon by the Parties.

Section 5.  Charity Obligations.

Charity shall be required to use the Remittances provided under this Servicing
Agreement and all amounts the Charity earns on those Remittances to reduce or
avoid greenhouse gas emissions under the ClimateSmart™ Program asit was adopted
by the Commission in Decision 06-12-032 and extended by the Commissionin
Decision 10-10-025, and as the ClimateSmart™ Program may be modified by the
Commission.

Section 6. Term and Termination; Events of Default; Survival of Certain Provisions.

6.1.

6.2.

Term.

The term of this Servicing Agreement (the “Term”) shall commence on the Effective
Date and shall terminate on the earlier of (a) one (1) year after the last date
ClimateSmart™ Charges are imposed on Customers, or (b) the termination of this
Servicing Agreement pursuant to this Section 6.

Default by Utility.
Utility agreesthat it shall be in default under this Servicing Agreement upon:

@ any failure by Utility to remit to Charity or its Assign(s) any required
Remittance in the manner and at the time specified in this Servicing
Agreement that continues un-remedied for three (3) Business Days after the
earlier of the day Utility receives written notice thereof from Charity or the
day the responsible manager at Utility first has actual knowledge of such
failure; or

(b)  any falure by Utility to duly observe or perform in any material respect any
other term or condition of Utility set forth in this Servicing Agreement, which
failure (i) materially and adversely affects the interests or rights of Charity or
its Assign(s), and (ii) continues un-remedied for a period of sixty (60) calendar
days after written notice of such failure has been given to Utility by Charity or
its Assign(s).
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6.3.

6.4.

6.5.

6.6.

6.7.

Consequences of Utility Default.

Upon any default by Utility, Charity may, in addition to exercising any other
remedies available under this Servicing Agreement or under Applicable Law,

(i) apply to the Commission for appropriate relief; and (ii) apply to the Commission
and, if necessary, any court of competent jurisdiction for sequestration and payment
to Charity or its Assign(s) of ClimateSmart™ Contributions.

Defaults by Charity.
Charity agrees that it shall be in default under this Servicing Agreement upon:

(@  any falure by Charity to ensure that its Board of Directors and Officers are
comprised solely of Utility employees in good standing;

(b)  any materia revision of Charity’s Bylaws that would affect the Charity’s
commitment to support the ClimateSmart Program authorized by the
Commission unless such revision is approved in advance by Utility; or

(c) any failure by Charity to duly observe or perform in any material respect any
other term or condition of Charity set forth in this Servicing Agreement, which
failure (i) materially and adversely affects the interests or rights of Utility or
its Assign(s), and (ii) continues un-remedied for a period of sixty (60) calendar
days after written notice of such failure has been given to Charity by Utility or
its Assign(s).

Consequences of Charity Default.

Upon any default by Charity under Section 6.4, Utility may exercise any remedies
available under this Servicing Agreement or under Applicable Law, including the
right to terminate this Servicing Agreement either in whole or in part (including
Service Attachment 1) or any obligation hereunder.

Notification of Default.

PG& E shall notify the Commission if Utility sends a notice of default to Charity
pursuant to Section 6.4 or if Utility receives anotice of default from Charity pursuant
to Section 6.2.

Survival of Payment Obligations.

Upon termination of this Servicing Agreement, Charity and Utility shall remain liable
to the other Party for all amounts owing under this Servicing Agreement. Utility shall
continue to collect and remit, pursuant to the terms of this Servicing Agreement, any

ClimateSmart™ Charges billed to Customers before the effective date of termination.
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6.8. Survival of Other Provisions.

In addition to Section 6.7, the provisions of Sections 5, 6.2, 6.3, 6.4, 6.5, 6.6, 7, 8, 9.3,
94,95, 10, 12, 15.1, 15.8 and 15.9 shall survive the termination of this Servicing
Agreement. |If any of the provisions of this Servicing Agreement that survive its
termination require amendment after termination, the Parties shall negotiate a new
agreement that shall be subject to the approval of the Commission.

Section 7. Proprietary Information and Confidentiality.
7.1. Proprietary Information.

@ Nothing in this Servicing Agreement shall affect the rights of the Commission
to obtain from Utility, pursuant to Applicable Law, information requested by
the Commission, including Confidential Information provided by Charity to
Utility. Applicable Law, and not this Servicing Agreement, will govern what
information the Commission may disclose to third parties.

(b) Each Party may acquire information and material that is the other Party’s
confidential, proprietary or trade secret information. As used herein,
“Confidential Information” means any and all technical, commercial, financia
and customer information disclosed by one Party to the other (or obtained
from one Party’ s inspection of the other Party’ s records or documents),
including any patents, patent applications, copyrights, trade secrets and
proprietary information, techniques, sketches, drawings, maps, reports,
specifications, designs, records, data, models, inventions, know-how,
processes, apparati, equipment, algorithms, software programs, software
source documents, object code, source code, and information related to the
current, future and proposed products and services of each of the Parties, and
includes, without limitation, the Parties' respective information concerning
research, experimental work, development, design details and specifications,
engineering, financial information, procurement requirements, purchasing,
manufacturing, business forecasts, sales and merchandising, and marketing
plans and information. In all cases, Confidential Information includes
proprietary or confidential information of any third party disclosing such
information to either Party in the course of such third party’ s business or
relationship with such Party. Utility’s Confidential Information also includes
any and all lists of Customers, and any and all information about Customers,
both individually and aggregated, including but not limited to Customers
names, street addresses of Customer residences and/or facilities, email
addresses, identification numbers, Utility account numbers and passwords,
payment histories, energy usage, rate schedule history, and allocation of
energy uses among Customer residences and/or facilities. Charity and Utility
agree that al Confidential Information disclosed by the disclosing Party
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(“Discloser”) will be considered Confidentia Information by the receiving
Party (“Recipient”) if identified as confidential and received from Discloser.

(© Charity and Utility agreesto take all steps reasonably necessary to hold in trust
and confidence the other Party’s Confidential Information. Without limiting
the generality of the immediately preceding sentence, Charity and Utility agree
(i) to hold the other Party’ s Confidential Information in strict confidence, not
to disclose it to third parties or to use it in any way, commercialy or
otherwise, other than as permitted under this Servicing Agreement; and (ii) to
[imit the disclosure of the Confidential Information to those of its employees,
agents or directly related subcontractors with a need to know who have been
advised of the confidential nature thereof and who have acknowledged their
express obligation to maintain such confidentiality.

Charity and Utility agree that the foregoing two paragraphs will not apply to
any item of Confidential Information if: (i) it has been published or is
otherwise readily available to the public other than by a breach of this
Servicing Agreement ; (ii) it has been rightfully received by Recipient from a
third party without breach of confidentiality obligations of such third party and
outside the context of the provision of services under this Servicing
Agreement; (iii) it has been independently developed by Recipient personnel
having no access to the Confidential Information; or (iv) it was known to
Recipient prior to itsfirst receipt from Discloser.

Section 8.  Feesand Charges.

Neither Party shall be entitled to recover any fees or charges from the other Party for
the services to be provided under this Servicing Agreement, except that Utility shall
reimburse Charity for any reasonable expenses incurred with respect to the
obligations undertaken in accordance with this Servicing Agreement, including, but
not limited to, those set forth in Sections 9.2 and 9.5.

Section 9.  Records; Audit Rights; Annual Certification.

9.1

Records.

Utility shall maintain accurate records and accounts relating to ClimateSmart™
Contributions. Utility shall provide to Charity and its Assign(s) access to such
records. Access shall be afforded without charge, upon reasonabl e request made
pursuant to Section 9.2. Charity agrees that access shall be afforded only during
Business Hours and in such a manner so as not to interfere unreasonably with
Utility’ s normal operations. Utility shall not treat ClimateSmart™ Contributions as
income or assets of the Utility or any affiliate for any tax, financial reporting or
regulatory purposes, and the financial books or records of Utility and affiliates shall
be maintained in amanner consistent with the absolute ownership of ClimateSmart™
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Contributions by Charity and Utility’s holding of ClimateSmart™ Contributions in
trust for Charity (whether or not held together with other monies).

9.2. Charity Audit Rights.

(@

(b)

Upon thirty (30) calendar days' prior written notice, Charity may request an
audit, conducted by Charity or its agents, of Utility’s records and procedures,
which shall be limited to records and procedures containing information
bearing upon: (i) ClimateSmart™ Charges being billed to Customers by
Utility (and Customer payments of ClimateSmart™ Charges); (ii) Utility’s
performance of its obligations under this Servicing Agreement; (iii) the basis
of calculation for ClimateSmart™ Charges pursuant hereto or Applicable Law;
and (iv) such other matters as may be permitted by Applicable Commission
Orders, Applicable Tariffs or as Charity or its Assign(s) may reasonably
request. The audit shall be conducted during Business Hours without
interference with Utility’ s normal operations, and in compliance with Utility’s
security procedures.

Utility agreesto permit Charity or its designated representative (“ Charity’s
Agent”) to review and to copy any non-Confidential records and supporting
documentation pertaining to the performance of this Servicing Agreement and
to conduct an on-site review of any Confidential Information pursuant to
Section 9.4 hereof. Utility shall allow such auditor(s) access to such records
during Business Hours and to allow interviews of any employees who might
reasonably have information related to such records. Further, Utility shall
include asimilar right for Charity or Charity’s Agent to audit records and
interview staff in any contract between Utility and a subcontractor related to
performance of this Servicing Agreement.

9.3.  Utility Audit Rights.

(@

(b)

Upon thirty (30) calendar days' prior written notice, Utility may request an
audit, conducted by Utility or its agents, of Charity’ s records and procedures,
without substantive limitation. The audit shall be conducted during Business
Hours without interference with Charity’ s normal operations, and in
compliance with Charity’ s security procedures.

Charity agreesto permit Utility or its designated representative (“Utility’s
Agent”) to review and to copy any non-Confidential and Confidential records
and supporting documentation pertaining to its finances, operations and
commitments. Charity shall allow such auditor(s) access to such records
during Business Hours and to allow interviews of any employees who might
reasonably have information related to such records. Further, Charity shall
provide asimilar right for Utility or Utility’s Agent to audit records and
interview staff in any contract between Charity and a third-party.

1100488/5/44275/00002
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9.4.

9.5.

9.6.

Confidentiality.

Materials reviewed by either Party or its agents in the course of an audit may contain
Confidential Information subject to Section 7 above. The use of all materials
provided to Charity or Utility or their agents, as the case may be pursuant to this
Section 9, shall comply with the provisionsin Section 7 and shall be limited to usein
conjunction with the conduct of the audit and preparation of areport for appropriate
distribution of the results of the audit consistent with Applicable Law.

Independent Reports.

Upon Utility’ s request, Charity shall cause afirm of independent certified public
accountants (which may provide other services to Utility) to prepare areport
addressed to Charity (which may be included as part of Charity’s customary auditing
activities), for the information and use of Utility, to the effect that such firm has
performed certain procedures (the scope of which shall be agreed upon with Utility)
in connection with Charity’ s operations, identifying the results of such operations and
including any exceptions noted. Charity will deliver a copy of each report prepared
hereunder to the Utility at the address specified in Section 15.8. Utility shall notify
the Commission’s Energy Division (or its successor) of the Utility’ s receipt of any
such report and, upon request, Utility shall provide a copy of such report to the
Energy Division.

Additional Applicable Laws.

Charity and Utility agree to make an effort to promptly notify the other Party in
writing to the extent such Party becomes aware of any new Applicable Laws or
changes (or proposed changes) in Applicable Tariffs hereafter enacted, adopted or
promulgated that may have a material adverse effect on either Party’s ability to
perform its duties under this Servicing Agreement. Charity and Utility agree that a
Party’ s failure to so notify the other Party pursuant to this Section 9.6 will not
constitute amaterial breach of this Servicing Agreement, and will not give rise to any
right to terminate this Servicing Agreement or cause either Party to incur any liability
to the other Party or any third party.

Section 10. Banking Services.

Subject to the direction of Charity, Utility shall provide banking and money
management services for Charity.

Section 11. Amendment.

@ The Parties are informed that compliance with any Commission decision,
legislative action or other governmental action (whether issued before or after
the Effective Date of this Servicing Agreement) affecting the operation of this
Servicing Agreement, including but not limited to dissolution of the

1100488/5/44275/00002
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(b)

(€)

Section 12.

ClimateSmart™ Program, may require that amendment(s) be made to this
Servicing Agreement. If either Party reasonably determines that such a
decision or action would materially affect the Services to be provided
hereunder or the reasonable costs thereof, then upon the issuance of such
decision or the approval of such action (unless and until it is stayed), Charity
and Utility agree to negotiate the amendment(s) to this Servicing Agreement
that is (or are) appropriate in order to effectuate the required changesin
Services to be provided or the reimbursement thereof. If the Parties are unable
to reach agreement on such amendments within sixty (60) days after the
issuance of such decision or approval of such action, Charity may, and Utility
shall, submit the disagreement to the Commission for proposed resolution, in
accordance with Applicable Law. Nothing herein shall preclude either Party
from challenging the decision or action which such Party deems may
adversely affect itsinterests in any appropriate forum of the Party’ s choosing.

Charity and Utility agreeto bring to the other Party’ s attention any errors or
discrepancies that are discovered affecting the operation or implementation of
this Servicing Agreement, and Charity and Utility agree to meet and confer
upon such event to negotiate any amendments to this Servicing Agreement
that are appropriate to correct such errors or discrepancies. If the Parties are
unable to reach agreement on such amendments within sixty (60) days after
the discovery of such errors or discrepancies, either party may, in the exercise
of its sole discretion, submit the disagreement to the Commission for proposed
resolution, in accordance with Applicable Law. Nothing herein shall preclude
either Party from challenging the decision or action which such Party deems
may adversely affect itsinterestsin any appropriate forum of the Party’s
choosing.

All material amendments to this Servicing Agreement require approva by the
Commission.

Data Retention.

All data associated with the provision and receipt of services pursuant to this
Servicing Agreement shall be maintained for the retention time required by
Applicable Law or Applicable Tariffs for maintaining such information. All data
associated with the delivery of greenhouse gas reductions required under the
performance guarantee of the ClimateSmart™ Program (i.e., 1.5 million tons of
carbon dioxide equivalent reductions) shall be maintained for the greater of (a) the
retention time required by Applicable Law or Applicable Tariffs for maintaining such
information, or (b) four (4) years after the last delivery of greenhouse gas reductions
required under the performance guarantee of the ClimateSmart™ Program.

Section 13.

Not Used.
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Section 14. Limitationson Liability.

In no event will either Party be liable to the other Party for any indirect, special,
exemplary, incidental, punitive, or consequential damages under any theory.

Section 15. Miscellaneous.
15.1. Assignment.

Neither Party shall assign or otherwise dispose of this Servicing Agreement, its right,
title or interest herein or any part hereof to any entity, without the prior written
consent of the other Party and approval by the Commission. No assignment of this
Servicing Agreement shall relieve the assigning Party of any of its obligations under
this Servicing Agreement until such obligations have been assumed by the assignee.
When duly assigned in accordance with this Section 15.1 and when accepted by the
assignee, this Servicing Agreement shall be binding upon and shall inure to the
benefit of the assignee. Any assignment in violation of this Section 15.1 shall be
void.

15.2. ForceMajeure.

Neither Party shall be liable for any delay or failure in performance of any part of this
Servicing Agreement (including the obligation to remit money at the times specified
herein) from any cause beyond its reasonable control, including but not limited to,
unusually severe weather, flood, fire, lightning, epidemic, quarantine restriction, war,
sabotage, act of a public enemy, earthquake, insurrection, riot, civil disturbance,
strike, restraint by court order or Government Authority, or any combination of these
causes, which by the exercise of due diligence and foresight such Party could not
reasonably have been expected to avoid and which by the exercise of due diligenceis
unable to overcome. Notwithstanding anything to the contrary above, each Party’s
obligation to pay money hereunder shall continue to the extent such Party is able to
make such payment, and any amounts owed by Utility hereunder and received by
Utility shall be held in trust for Charity (whether or not held together with other
monies) and remitted to Charity as soon as reasonably practicable.

15.3. Severability.

In the event that any one or more of the provisions of this Servicing Agreement shall
for any reason be held to be unenforceable in any respect under Applicable Law, such
unenforceability shall not affect any other provision of this Servicing Agreement, but
this Servicing Agreement shall be construed as if such unenforceable provision or
provisions had never been contained herein.

1100488/5/44275/00002
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15.4.

15.5.

15.6.

15.7.

15.8.

Not Used.
Governing Law.

This Servicing Agreement shall be interpreted, governed and construed under the
laws of the State of Californiaas if executed and performed wholly within the State of
California

Section Headings.

Section and paragraph headings appearing in this Servicing Agreement are inserted
for convenience only and shall not be construed as interpretations of text.

Waivers.

None of the provisions of this Servicing Agreement shall be considered waived by
either Party unless the Party against whom such waiver is claimed gives such waiver
inwriting. The failure of either Party to insist in any one or more instances upon
strict performance of any of the provisions of this Servicing Agreement or to take
advantage of any of its rights hereunder shall not be construed as awaiver of any such
provisions or the relinguishment of any such rights for the future, but the same shall
continue and remain in full force and effect. Waiver by either Party of any default by
the other Party shall not be deemed awaiver of any other default.

Notices and Demands.

(&  Except as otherwise provided under this Servicing Agreement, all notices,
demands, or requests pertaining to this Servicing Agreement shall bein
writing and shall be deemed to have been given (i) on the date delivered in
person, (ii) on the date when sent by facsimile (with receipt confirmed by
telephone by the intended recipient or his or her authorized representative) or
electronic transmission (with receipt confirmed telephonically or electronically
by the intended recipient or his or her authorized representative) or by special
messenger, or (iii) seventy-two (72) hours following delivery to a United
States post office when sent by certified or registered United States mail
postage prepaid, and addressed as set forth below:

Utility: Pacific Gas and Electric Company
P.O. Box 7442
San Francisco, California 94120

Attn: TBD

Charity: ClimateSmart Charity
Mailcode B24A
77 Beale Street
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San Francisco, California 94105

Attn: TBD

(b)  Each Party shall be entitled to specify as its proper address any other address
in the United States, or specify any change to the above information, upon
written notice to the other Party complying with this Section 15.8.

15.9. Good Faith.

Charity and Utility agree to perform all their actions, obligations and dutiesin
connection with this Servicing Agreement in good faith.

15.10. Not Used.
15.11. Effective Date

This Agreement shall be effective when it has been approved by the Commission and
thereafter executed by both Parties.

15.12. Attachments.

The following attachments are incorporated in this Servicing Agreement:

e Service Attachment 1.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have executed this Servicing Agreement on the date
or dates indicated below, to be effective as of the Effective Date.

CLIMATESMART CHARITY PACIFIC GASAND ELECTRIC
COMPANY

By: By:

Name: Name:

Title: Title:

Date: Date:




SERVICE ATTACHMENT 1
PACIFIC GASAND ELECTRIC COMPANY
UTILITY BILLING SERVICES

Section  Title Page
Section1 Establishment and Maintenance of Utility Billing ........ccccovveiveveeinenen. SA 1-2
Section 2 Customer Billing ProCedUIES............ooeeiieeiee e SA 1-2
Section 3 CUSIOMEr PaYMENTS.......cccieiieeiieeiee s see e see e ae e s e e sae e snaeenneas SA 1-3
SECHION 4 COlECHION. ...t SA 1-3
Section5  Taxes and FEES SEIVICE.......covi e SA 1-3
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SERVICE ATTACHMENT 1
PACIFIC GASAND ELECTRIC COMPANY
UTILITY BILLING SERVICES
Section 1.  Establishment and Maintenance of Utility Billing.

Utility will include the ClimateSmart™ Charges with its Utility Charges on the
Customer’s Bill.

Section 2. Customer Billing Procedures.
2.1. Presentation of ClimateSmart™ Charges on Consolidated Utility Bill.

(@  ClimateSmart™ Charges shall appear on all applicable Utility Billsin the
manner and at the time required by Applicable Law and Applicable Tariffs.

(b)  Notwithstanding subsection (a) above, the Utility may change the manner of
bill presentation of ClimateSmart™ Charges upon the agreement of Charity or
at the request of Charity and upon agreement by the Utility. Such agreement
by Charity or Utility is not to be unreasonably withheld.

(c) Notwithstanding subsections (a) and (b) above, no change shall be made to
Utility Bill formats without the approval of the Commission, if the
Commission’s approval is required under Applicable Law and Applicable
Tariffs.

2.2.  Adjustmentsto ClimateSmart™ Char ges.

Utility will resolve all disputes with Customers relating to ClimateSmart™ Charges
consistent with Applicable Tariffs and prevailing industry standards. Utility will not
waive any late payment fee or modify the terms of payment of any amounts payable
by Customer unless such action is consistent with the action taken with respect to its
own Charges and Applicable Tariffs.

2.3.  Format of Utility Bills.

Utility shall conform to such requirements in respect of the format, structure and text
of Utility Billsas Applicable Law and Applicable Tariffs shall from time to time
prescribe. Utility shall, subject to the requirements of Sections 1 and 2 of this Service
Attachment 1, determine the format and text of Utility Billsin accordance with its
reasonable business judgment, and its policies and practices with respect to its own
charges.
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24. Ddivery.

Utility shall deliver all Utility Bills (i) by United States Mail in such class or classes
as are consistent with polices and practices followed by Utility with respect to its own
charges or (ii) by any other means, whether electronic or otherwise, that Utility may
from time to time use to present its own chargesto its Customers. In the case of
Utility Billing Service, Utility shall pay from its own funds all costs of issuance and
delivery of Utility Bills, including but not limited to printing and postage costs as the
same may increase or decrease from time to time.

Section 3.  Customer Payments.

Utility shall permit Customersto pay ClimateSmart™ Charges through any of the
payment options then offered by Utility to Customers for payment of Utility Charges
appearing on the Utility Bill.

Section 4. Collection.

Utility will collect ClimateSmart™ Charges in accordance with its standard practices,
and will notify Customers of amounts overdue for ClimateSmart™ Chargesin
accordance with such practices. Such collection practices shall conform to all
requirements of Applicable Law and Applicable Tariffs.

Section 5. Taxes and Fees Service.

Utility will collect and remit to the various authorities any taxes and fees assessed to
Customers on the ClimateSmart™ Charges.

Section 6.  Late Payments.

In the event that Utility receives late payment interest charges from a Customer, such
payment shall be allocated to Charity based upon the same proportion that
ClimateSmart™ Charges bear to the total Utility Charges on the Utility Bill. Utility
shall not allocate to Charity any other |ate payment service charges or collection fees
(including but not limited to disconnection or reconnection services or similar charges
related to Customer defaults).
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