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FILE NO. 160622 » RESOLUTION NO.

[Second Extension Agreement - Long Term Power Sales - Turlock Irrigation District]

Resolution approving a Second Extension Agreement between the City and County of
San Francisco, acting by and through its Public Utilities Commission, and the Turlock
Irrigation District, to extend the term of the exiéting Long Term Power Sales Agreement
to the earlier of the approval of a replacement agreement by both parties, or June 30,

2017.

WHEREAS, Section 9(l) of the Raker Act obligates the City and County of San
Francisco to sell or supply excess Hetch Hetchy electrical energy, upon request, to the
Turlock Irrigation District (TID) for the District's municipal public pufposes and irrigation
pumping needs; and

WHEREAS, On April 14, 2005, by Resolution No. 05-0055, the San Francisco Public
Utilities Commission (SFPUC) authorized its General Manager to execute the Amended and
Restated Long Term Power Sales Agreement (ARLTPSA) between the City and County of
San Francisco and TID; and

WHEREAS, The ARLTPSA became effective on February 14, 2004, and expires on
June 30, 2015; and

WHEREAS, The Parties agreed that additional time was necessary to reach a final
agreement on the terms and conditions of a new agreement; and

WHEREAS, On April 28, 2015, per Resolution No. 15-0100, the SFPUC approved an
Extension Agreement with TID and authorized its Generél Manag‘er to execute the Extension
Agreement; and

WHEREAS, On June 18, 2015, by Resolution No. 227-15 this Board approved an

Extension Agreement with TID, and

Public Utilities Commission _
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WHEREAS, The parties made much progress during the 6ne-year extension but have
agreed that additional time is necessary to reach final agreement on the terms and conditions
of a new agreement; and

WHEREAS, On May 24, 2016, by Resolution No. 16-0102, the SFPUC approved a
Second Extension Agreement with TID and authorized its General Manager to execute the
Second Extension Agreement; now therefore, be'it

RESOLVED, That this Board hereby approves the Second Extension Agreement

between the City and County of San Francisco and TID, and authorizes the General Manager

of the SFPUC to execute this Extension Agreement, pursuant to Charter, Section 9.118; and,
be it |

FURTHER RESOLVED, That within thirty (30) days of the Extension Agreement being
fully executed by all parties the SFPUC shall provide the final Extension Agreement to the

Clerk of the Board for inclusion into the official file.

Public Utilities Commission .
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 29,2016

Items 9 and 10 Department: ,
Files 16-0622 and 16-0623 San Francisco Public Utilities Commission (SFPUC)

Legisiative Objectives

e 16-0622: Resolution approving a Second Extension Agreement between the City and
County of San Francisco, acting by and through its Public Utilities Commission, and the
Turlock irrigation District, to extend the term of the existing Long Term Power Sales
Agreement to the earlier of the approval of a replacement agreement by both parties, or
June 30, 2017.

e 16-0623: Resolution approving a Second Extension Agreement between the City and
County of San Francisco, acting by and through its Public Utilities Commission, and the
Modesto Irrigation District, to extend the term of the existing Long Term Energy Sales
Agreement to the earlier of the approval of a replacement agreement by both parties, or
June 30, 2017.

Key Points

e The 1913 Federal Raker Act obligates the City and County of San Francisco to sell or supply
excess Hetch Hetchy electrical power, upon request to the Modesto Irrigation District
(MID) and the Turlock Irrigation District {TID) for these Districts’ municipal public purposes
and irrigation pumping needs at a price which reimburses Hetchy for the cost of
developing, maintaining and transmitting the surplus electrical energy.

e Based on litigation settlement, in 2007 the Board of Supervisors approved a Long Term
Energy Sales Agreement with the MID, which extended through June 30, 2015. Similarly,
based on litigation settlement, in 2004, the Board of Supervisors approved an Amended
Long Term Power Sales Agreement with the TID, which extended through June 30, 2015. .
In June of 2015, the Board of Supervisors approved a one-year extension to extend the
term of both of these agreements through June 30, 2016 (Files 15-0484 and 15-0486).

e The proposed resolutions would approve the second extensions of these Agreements with
MID and TID until the approval of new Agreements or June 30, 2017, whichever is earlier.
Fiscal Impact

o During the 11-year period between FY 2004-05 and FY 2014-15 the SFPUC generated and
sold $59,304,096 of power to MID and $62,476,170 to TID.

e Power generation for Hetch Hetchy is dependent on water conditions, such that in dry
weather years Hetch Hetchy generates less power and therefore can make less energy
sales available to MID and TID.

Recommendation

e Approve the proposed resolutions (Files 16-0622 and 16-0623).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 29, 2016

MANDATE STATEMENT

|

Charter Section 9.118(a) requires all contracts entered into by a department having anticipated
revenue to the City of $1,000,000 or more or the modification of such agreement to be subject
to approval by resolution by the Board of Supervisors.

BACKGROUND

Section 9(!) of the 1913 Federal Raker Act obligates the City and County of San Francisco to sell
or supply excess Hetch Hetchy electrical power, upon request to the Modesto Irrigation District
(MID) and the Turlock Irrigation District (TID) for these Districts’ municipal public purposes and
irrigation pumping needs at a price which reimburses Hetch Hetchy for the cost of developing,
maintaining and transmitting the surplus electrical energy. Under two existing long term
agreements with MID and TID, the San Francisco Public Utilities Commission (SFPUC) currently
sells electric energy to these two irrigation Districts from Hetch Hetchy generating facilities,
delivering the energy over City-owned transmission facilities. In accordance with the Raker Act,
both Districts may use Hetch Hetchy power for:

1. District water pumps used for irrigation or drainage purposes;

2. Landowners in the Districts’ territories needing to pump water for irrigation or drainage
purposes; and

3. Municipal public purposes for the cities within the two irrigation Districts’ territories.

In addition, TID has the right to purchase additional Hetch Hetchy energy for non-Raker Act
purposes, as specified in their current contract with the City.

In 1987, San Francisco entered into a Long Term Energy Sales Agreement with the MID, which
extended for 27 years from April 1, 1988 through June 30, 2015. in 2003, the Board of
Supervisors approved a litigation settlement with MID (Ordinance 26-03) for an amended and
restated Energy Sales Agreement, and agreed to enter into a hew Long Term Energy Sales
Agreement with the MID by December 31, 2007. On December 17, 2007, the Board of
Supervisors approved a new Long Term Energy Sales Agreement with the MID, which extended
for 6.5 years from January 1, 2008 through June 30, 2015 (Resolution No. 689-07).

Similar to MID, the City previously had a Long Term Energy Sales Agreement with TID. in 2004
the Board of Supervisors approved an ordinance (Ordinance 285-04) for the City Attorney to
settle litigation with TID and enter into an amended Long Term Energy Sales Agreement. In
2004, the Board of Supervisors subsequently approved an Amended and Restated Long Term
Power Sales Agreement with the TID, which extended for approximately 11 years and four
months from February 14, 2004 through June 30, 2015.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 29, 2016

On June 9, 2015, because the SFPUC needed additional time to negotiate two remaining issues
with MID and TID, the Board of Supervisors approved one-year extensions to extend the terms
of both the MID and TID agreements through June 30, 2016 (Files 15-0484 and 15-0486).

DETAILS OF PROPOSED LEGISLATION

16-0622: Resolution approving a Second Extension Agreement between the City and County of
San Francisco, acting by-and through its Public Utilities Commission, and the Turlock Irrigation
District, to extend the term of the existing Long Term Power Sales Agreement to the earlier of
the approval of a new agreement by both parties, or June 30, 2017.

16-0623: Resolution approving a Second Extension Agreement between the City and County of
San Francisco, acting by and through its Public Utilities Commission, ahd the Modesto Irrigation
District, to extend the term of the existing Long Term Power Sales Agreement to the earlier of
the approval of a new agreement by both parties, or June 30, 2017.

As noted above, the existing Long Term Energy Sales Agreements between the City and.the MID
and TID were scheduled to expire on June 30, 2015. However, because the SFPUC and the MID
and TID each agreed that additional time was required to negotiate two remaining issues and
then finalize the terms and conditions of each new long term energy sales agreement, in June
2015 the Board of Supervisors agreed to extend the terms of the two agreements by one year,
or through June 30, 2016. The proposed resolutions would approve a second one-year
extension of the existing Agreements between the SFPUC and the MID and TID until the
approval of new Agreements or June 30, 2017, whichever is earlier.

According to Mr. Manuel Ramirez of the SFPUC’s Power Enterprise Division, the two main
issues still being negotiated are:

(1) Revising the rate methodology to explicitly charge MID and TID for the SFPUC's cost
of transmission, and

(2) Revising the availability and scheduling of Hetch Hetchy power.

Mr. Ramirez explains that initially both the MID and TID proposed alternative transmission
options, such that the SFPUC was negotiating with each irrigation district separately. However,
in February of 2016, the TID proposed a transmission option that requires coordination with the
MID, which is favorable to the SFPUC. However, these three-way discussions now require more
analysis to determine the overall impacts, coordination and time to negotiate. Any subsequent
agreements with the Modesto and Turlock Irrigation Districts will be subject to Board of
Supervisors approval. Mr. Ramirez advises that the SFPUC anticipates bringing back the new
agreements to the Board of Supervisors no later than spring of 2017.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SuB-COMMITTEE MEETING JUNE 29, 2016

FISCAL IMPACT

As shown in the Table below, during the 11-year period between FY 2004-05 and FY 2014-15
the SFPUC generated and sold $59,304,096 of power to MID and $62,476,170 to TID.

Annual Energy Sales and Revenues
Modesto Irrigation District (MID) Turlock Irrigation District (TID)
FYE Volumes (MWh) Revenues Volumes (MWh) | Revenues($1000)
2005 518,911 $16,973,000 » 299,387 $8,049,000
2006 592,555 13,651,000 412,301 10,876,000
2007 359,548 8,426,000 - 188,911 5,838,000
2008 203,597 . 4,378,000 182,971 6,085,000
2009 74,789 ' 1,322,000 183,479 3,717,000
2010 77,745 2,437,000 209,163 5,093,000
2011 113,843 3,264,000 345,477 7,302,000
2012 77,938 2,718,000 199,900 4,622,000
2013 58,623 2,283,000 168,921 5,100,000
2014 28,412 1,879,000 75,077 3,263,000
2015 |- 45,484 1,973,096 69,542 2,531,170
Total 2,151,445 $59,304,096 2,335,129 $62,476,170

Mr. Ramirez explains the fluctuation in the amount of energy sold and revenues received by the
SFPUC varies based on how much excess Hetch Hetchy power is available after serving Hetch
Hetchy’s own customers. Power generation for Hetch Hetchy is dependent on water conditions,
such that in dry weather years Hetch Hetchy generates less power and therefore can make less
energy sales available to MID and TID.

RECOMMENDATION

Approve the proposed resolutions (File 16-0622 and 16-0623).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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SECOND EXTENSION AGREEMENT
FOR THE AMENDED AND RESTATED LONG TERM POWER SALES AGREEMENT
BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
: AND '
THE TURLOCK IRRIGATION DISTRICT

1. PARTIES

This Second Extension Agreement is made by and between the CITY AND COUNTY OF SAN
FRANCISCO, a California municipal corporation, hereinafter called “City”, acting by and
through its PUBLIC UTILITIES COMMISSION, hereinafter called “Commission”, and the
TURLOCK IRRIGATION DISTRICT, a California irrigation district, hereinafter called
“Turlock”, hereinafter sometimes referred to individually as a “Party” and collectively as the

“Parties”.
2. RECITALS

Whereas, the Parties entered into the Amended and Restated Long Term Power Sales
Agreement (“ARLTPSA”) effective February 14, 2004 for the purchase and sale of electric
energy from the Hetch Hetchy generating facility pursuant to the Raker Act, and;

Whereas, the original expiration date for the ARLTPSA was June 30, 2015;

Whereas, the Parties entered into an Extension Agreement dated June 23, 2015 which
extended the term of the ARLTPSA for one year as authorized by the San Francisco Board of

Supervisors in Resolution No. 227-15 (“Extension Agreement”), and;
Whereas, the Extension Agreement will expire"on June 30, 2016, and;

Whereas, the Parties are engaged in negotiations for an agreement to replace the

ARLTPSA upon expiration of the Extension Agreement, and,;

Whereas, the Parties have agreed that additional time is necessary to reach final

agreement on the terms and conditions of the new agreement, and;



‘ Whereas, the Parties hereby enter this Second Extension Agreement on the terms set forth

herein, the consideration of which is acknowledged by both Parties to be sufficient therefor.

3. AGREEMENT AND AMENDMENT

For and in consideration of the mutual covenants and conditions hereinafter set forth, the Parties

agree as follows:

3.1 The term of the ARLTPSA is hereby extended from 2400 hours on June 30, 2016
to the earlier of (i) 2400 hours on June 30, 2017, or (ii) the effective date of a fully executed

replacement long term energy sales agreement between the Parties (“Second Extension Term™).

32  The Parties may mutually agree in writing to one (1) additional extension of the
Second Extension Term for a period not to exceed one-hundred and eighty (180) days

(“Additional Extension Term”).

3.3 All other terms and conditions of the ARLTPSA, including the Appendices
thereto, will continue in full force and effect throughout the Second Extension Term and the

Additional Extension Term, if any.

3.4  The Parties shall continue negotiations on a new agreement to replace the

ARLTPSA in a diligent and timely manner.

3.5  This Second Extension Agreement shall automatically expire upon the earlier of
(a) the effective date of a fully executed replacement agreement between the Parties, or (b) the

expiration of the Second Extension Term or the Additional Extension Term, if any.

4. TIME IS OF THE ESSENCE

Time is of the essence with reference to all provisions of this Second Extension

Agreement.

5. EXECUTION IN COUNTERPARTS.




The Parties agree that this Second Extension Agreement may be executed in counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the

same instrument.

IN WITNESS WHEREOF, the Parties have caused this Second Extension Agreement to
be executed in triplicate by their respective offices thereunto duly authorized this day of
, 2016.

PUBLIC UTILITIES COMMISSION OF
THE CITY AND COUNTY OF SAN . :
FRANCISCO TURLOCK IRRIGATION DISTRICT

By: " By:
Harlan Kelly . Casey Hashimoto
General Manager General Manager
City Turlock
APPROVED AS TO FORM:
DENNIS HERERRA
City Attorney
By:

Deputy City Attorney



EXTENSION AGREEMENT
BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND
THE TURLOCK IRRIGATION DISTRICT

1. PARTIES

| This Extension Agreement is made by and between the CITY AND COUNTY OF SAN
FRANCISCO, a California municipal corporation, hereinafter called “City”, acting by and
through its PUBLIC UTILITIES COMMISSION, hereinafter called “Commission”, and the
TURLOCK IRRIGATION DISTRICT, a California irrigation district, hereinafter called -
“Turlock”, hereinafter sometimes referred to individually as a “Party” and collectively as the

“Parties”.
2. RECITALS

Whereas, Tthe Parties entered into thé Amended and Restated Long Term Power Sales
Agreement (“ARLTPSA”) effective February 14, 2004 for the purchase and sale of electric
energy from the Hetch Hetchy generating facility pursuant to the Raker Act;; and:

Whereas, Tthe ARLTPSA will expire on June 30, 2015;; and:

Whereas, Tthe Parties will be engaged in negotiations for an agreement to replace the

ARLTPSA upon expiration; ;-and;

Whereas, Tthe Parties have agreed that additional time is necessary to reach final

agreement on the terms and conditions of the new agreement;; -and;

Whereas, Tthe Parties hereby enter this Extension Agreement on the terms set forth

herein, the consideration of which is acknowledged by both Parties to be sufficient therefor.



3. AGREEMENT AND AMENDMENT

.For and in consideration of the mutual covenants and conditions hereinafter set forth, the Parties

agree as follows:

3.1  The term of the ARLTPSA is hereby extended to 2400 hours on June 30, 2016

(“Extension Term”).

3.2 - The terms and conditions of the ARLTPSA, including the Appendices thereto,

will continue in full force and effect throughout the Extension Term.

3.3 All references to “2015” in the ARLTPSA, including in Section 4.91, Section 5,
and Section 24.1 of the ARLTPSA, and Section 5 of Appendix D of the ARLTPSA, shall be
amended to “2016” to be consistent with the Extension Term and to reflect the Parties’ intent that

the status quo be preserved during the Extension Term.

3.4  The Parties shall continue negotiations on a new agreement to replace the

ARLTPSA in a diligent and timely manner.

3.5  This Extension Agreement shall automatically expire upon the earlier of (a) the
effective date of a fully executed replacement agreement between the Parties, or (b) the

expiration of the Extension Term.

4. TIME IS OF THE ESSENCE

Time is of the essence with reference to all provisions of this Extension Agreement.

5. EXECUTION IN COUNTERPARTS.

The Parties agree that this Extension Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same

instrument.



IN WITNESS WHEREOF, the Parties have caused fhis Extension Agreement to be
executed in triplicate by their respective offices thereunto duly authorized this day of

, 20

PUBLIC UTILITIES COMMISSION OF
THE CITY AND COUNTY OF SAN

FRANCISCO TURLOCK IRRIGATION DISTRICT .
By: : By:
Harlan Kelly Casey Hashimoto
General Manager General Manager
City A Turlock
- APPROVED AS TO FORM:

DENNIS HERERRA
City Attorney
By:

Deputy City Attorney




PUBLIC UTILITIES CGMMISSION
City and County of San Francisco

RESOLUTION NO. 16-0102

WHEREAS, Section 9(1), the Raker Act obligates the City and County of San Francisco
to sell or supply, upon request, to the Turlock Irrigation excess Hetch Hetchy eleetrical energy
for the district’s municipal public purpose and irrigation pumping needs; and

WHEREAS, On April 14, 2005, per Resolution No. 05-0055, this Commission
authorized the General Manager of the San Francisco Public Utilities Commission (SFPUC) to
execute the Amended and Restated Long Term Power Sales Agreement between the City and
County of San Francisco and the Turlock Irrigation District (ARLTPSA); and

WHEREAS, The ARLTPSA became effective on February [4, 2004, and expires on
June 30, 2013; and

- WHEREAS, This Commission approved a one-year extension agreement of the
ARLTPSA on April 28, 2015, per Resolution No. 15-0100 to expire on June 30, 2016; and

WHEREAS, The San Francisco Board of Supervisors approved a one-year extension
agreement of the ARLTPSA on Jun 9, 2015, per Resolution No. 227-15 to expire on June 30,
2016; and _

WHEREAS, The parties made much progress during the one-year extension but have
agreed that additional time is necessary to reach final agreement on the terms and conditions of a
new agreement; now, therefore, be it

RESOLVED, That this Commission hereby approves the Second Extension Agreement
between the City and County of San Francisco and the Turlock Irrigation District, and authorizes
the General Manager of the SFPUC, subject to Board of Supervisor’s approval pursuant to
Charter Section 9.118." '

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of May 24, 2016. '

OCQUMA. \Weosl_

Secretary, Public Utilities Commission
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FILENO. 150486 | RESOLUTION NO. 227-15

[Extension Agreement - Long Term Power Sales - Turlock Irrigation District]

Resolution approving an Exfension Agreement between the City and County of San
Francisco, acﬁng by and through its Public Utilities Commission, and the Turlock
Irrigatioh District, fo extend the term of the existing Long Term Power Sales Agreement
to the earlier of the approval of a replacement agreement by both parties, or June 30,

2016.

WHEREAS, Section 9(l) of the Raker Act obligates the City and County of San
Francisco to sell or supply excess Hetch Hetchy eiectrical energy, upon request, to the
Turlock Irrigation District (TID) for the district’s municipal public purpose and irrigation
pumping needs; and |

WHEREAS, On April 14, 2005, per Resolution No. 05-0055, the San Francisco Public
Utilities Commission (SFPUC) authorized its General Manager to execute the Amended and
Restated Long Term Power Sales Agreement (ARLTPSA) between the City and County of
San Francisco and TID; and

WHEREAS, The ARLTPSA became effective on February 14, 2004, and expires oh
June 30, 2015; and '

WHEREAS, The parties have agreed that additional time is necessary to reach final
agreement on the terms and conditions of a new agreement; and

WHEREAS, On April 28, 2015, per Resoldtion No. 15-0100, the SFPUC approved an
Extension Agreement with TID and authorized its General Manager to execute the Extension
Agreement; now, therefore, be it ,

RESOLVED, That this Board hereby approves the Extension Agreement between the

City and County Of San Francisco and TID, and authorizes the General Mana'gér of the

Public Utilities Commission
BOARD OF SUPERVISORS Page 1
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SFPUC to execute the Extension Agreement, which will terminate on the earlier of the

approval of a replacement energy sales agreement by both parties or June 30, 2016, pursuant

to Charter, Section 9.118; and, be it

FURTHER RESOLVED, That within thirty (30) days of the Extension Agreement being

Clerk of the Board for inclusion into the official file.

Public Utilities Commission
BOARD OF SUPERVISORS

‘fully executed by all parties the SFPUC shall provide the final Extension Agreément to the
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City and County of San Francisco City Hall
1 Dr. Carlton B. Goodlett Place

T‘ElilS San Francisco, CA 94102-4689

Resolution

File Number: 150486 ' Date Passed: June 09, 2015

Resolution approving an Extension Agreement between the City and County of San Francisco, .
acting by and through its Public Utilities Commission, and the Turlock Irrigation District, to extend the
term of the existing Long Term Power Sales Agreement fo the earlier of the approval of a
replacement agreement by both parties, or June 30, 20186. ’

June 03, 2015 Budget and Finance Sub-Committee - RECOMMENDED

June 09, 2015 Board of Supervisors - ADOPTED

Ayes: 11 - Avalos, Breed, Campos, Christensen, Cohen, Farrell, Kim, Mar, Tang,
Wiener and Yee '

File No. 150486 . I hereby certify that the foregoing
Resolution was ADOPTED on 6/9/2015 by
the Board of Supervisors of the City and
County of San Francisco.

i ~
e Cadu dds
Angela Calvillo '

Clerk of the Board

(;/ )g/ZDl g

Date Approved

- City and County of San Francisco ' Page 28 Printed at 2:97 pm on 6/10/15



PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 15-0100

WHEREAS, Section 9(1) of the Raker Act obligates the City and County of San
Francisco to sell or supply, upon request, to the Turlock Irrigation District excess Hetch Hetchy
electrical energy for the district’s municipal public purpose and irrigation pumping needs; and

WHEREAS, On April 14, 2005 per Resolution No. 05-0055, this Commission authorized
the General Manager of the San Francisco Public Utilities Commission (SFPUC) to execute the
Amended and Restated Long Term Power Sales Agreement between the City and County of San
Francisco and the Turlock Irrigation District (ARLTPSA); and

: WHEREAS, The ARLTPSA became effective on February 14, 2004 and expires on June
30, 2015; and

WHEREAS, The parties have agreed that additional time is necessary to reach final
agreement on the terms and conditions of a new agreement; now, therefore, be it

RESOLVED, That this Commission hereby approves the Extension Agreement between
the City and County Of San Francisco and the Turlock Irrigation District, and authorizes the
General Manager of the SFPUC to execute this Extension Agreement, which will terminate on
the earlier of the approval of a replacement energy sales agreement by both parties or June 30,
2016; subject to approval of the Board of Supervisors pursuant to Charter Section 9.118.

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of Apr;l 28, 2015. ‘

/’;

¢ il
./: \’ 1}?}1 !{;K—- \../‘-E—f f‘\}f’? //

Secretary, Public Utilities Commission




PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 05 - 0055

WHEREAS, On December 7, 2004, the Board of Supervisors passed an ordinance
approving the seftlement of the lawsuit filed by San Francisco in San Francisco Superior Court
against TID seeking to validate termination of the Long Term Power Sales Agreement dated
April 1, 1988, which ordinance was subsequently approved by the Mayor on December 14, 2004;
and

WHEREAS, The ordinance authorized the City Attorey to settle the action upon
amendment of the Long Term Power Sales Agreement consistent with the Agreement to
Implement and Settlement Term Sheet. The Agreement to Implement provided for a 60-day
period within which the parties are to develop and negotiate the ARLTPSA. The Settlement
Term Sheet provided that the ARLTPSA will not be executed by the Parties and will not become
binding on them until after due authorization and approval of the same has been given by each of
the TID Board of Directors and the San Francisco Public Utilities Commission; and

WHEREAS, execution of the Amended and Restated Long Term Power Sales Agreement
with Turlock Irrigation District requires the purchase of firm energy on behalf of TID for the
current fiscal year and will require a supplemental appropriation to the departments Purchase of
Power budget; and

WHEREAS, The parties have finalized development and negbtiation of the Amended and
Restated Long Term Power Sales Agreement;

RESOLVED, that the Public Utilities Commission hereby authorizes the General
Manager to execute the Amended and Restated Long Term Power Sales Agreement with the
Turlock Irrigation District,

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of __April 14, 2005

Dharir &

Secretary, Publi¢ U@ti@ommission
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:_Amended énd:Reétatea
Long"I‘gérm bower Sales’ Agreemen#
Between
The‘City aﬁdtgounﬁy of.Sén ﬁranéisﬁg
‘Aﬁd

The Turlock Irrigation District

1. PARTIES

THIS AMENDED AND RESTATED AGREEMENT is made by. and between
the CITY AND COUNTY OF SAN FRANCISCO, a California municipal
corporation, héreinaﬁtér called “City", acting through its

Public Utilities Commission and Board of Supervisors, and the

' TURLOCK IRRIGATION DISTRICT, a Califorpia irrigation district,

hereinafter called “Turlock”, acting through its Board of

t

- Directors, hereinafter sometimes referred to individually as

- “Party” and collectively as “Parties”.

2.  RECITALS .
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This contract is made with reference to the following -

facts, among others:

2.1 City i8 the owner and operator of a cértain water )

supply and hydroelectrlc powar system known as the Hetch Hetchy

Project, smtuated ln the east central part of Callfornla,~

2.2 Turlock owns and operates an electric generation,
transmission and distribution system and provides, distributes‘

and sells Power to consumers w1thln and adjacent to its legally

defined boundarles,

2. 3 Under the provisions of, the Conhgressional grant krnown
as the Raker Act Turlock and- Modesto may purchase electric .

energyvfrom City;

‘2.4 The Parties préviously entered into.a power sales

agreement (as,hereinéfter defined, .the “Prior Agreement”);

. 2.5 - Over tlhe past several years disputes.have arisen -

"between the Parties relating'td»the proper interpretation of

certain terms of the Prior Agreement'including,.but not limited
to, those relating.to: (a) the rights and obligatiéns of ‘the

Parties under Section 25 of such'Agréement, the‘procedures for

- dispute resoiution applicable'thereto and City's notice of .and

termination of such Agreement under'the,terms thereof; (b) the
amount of power to be sold at cost at the Class 1.rate; (c)'the
capacmty factor at Wthh power was to be scheduled and
delrvered, and (d) the determination of the Class 1 rate and the
moﬁthly~and the annual reconciliation with respéct thereto
during ;he fiécal years or portions‘thereof otcurring prior to

the fiscal year‘that commenced on July 1, 2003;

2
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2.6 The Parties engaged in various means to resolve such |
disputes, including.partiqipating in a non~binding arbitration
proceeding and in negotiations aimed at aﬁicably‘resolVing‘such

disputes and, as a result of such negotiations, the Parties

. entered into that cértain Agreement ‘to Implemént dated December

23, 2004 (the “Implementation Agfeementf) and puréuant to~ﬁhe

' terms of which the Parties, among other things, agreed in

. principlée to terms by which they would settle their disputes and

a ‘process and peridd dﬁring which they would engage in good

faith efforts to incdrpotate'the terms outlined therein into a

definitiveé agreement;

_ 2.7 The Implementation‘Agreement.was duly authorized and
approved by City:in Ordinande 285-04 on Decembe£.i4, 2004, and
by the governing board of Tﬁrlock‘on Septémber'28, 2004, and
bécame effeqtivé by its .terms upon execution by both Parties on

December ‘23, 2004; and,

2.8, The Péfties~engaged in tlie process contem?lated by the

Implementation Agreement and as a result thereof City‘does

"hereby rescind its .notice of termination and the Parties do

hereby'definitivély amend énd.restate the Pxior Agreement as set
forth below. '

3. AGREEMENT -
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For and in conéideratiqn of the foregqing aﬁd the mutual

. covenants and conditions hereinafter set forth, the Parties

amend and restate the Prior Agreement as follows:

' 4. DEFINITIONS

Whenever used herein, including all appendiceé and exhibits
hereto, the following terms, when initially cépitalized, shail

for the purpéée of this -Agreement have the following respective

meanings. The singular of a term shall iﬁclude the plural and.

the plural shall ihclude the-siﬁgular.‘Referencés herein‘tp,
amounts of ene:gy:may be expressed'in either kilowatthours (kth
or megawatthburs (MWh)_and tb amounts of capacity.may_be_
expressed in'either kilowaéﬁs (kW) or‘ﬁegaﬁatts (MW) .

-

S 4.1 Active Day: The day thevdelivery ofienergy is to '
occur. : ’ '

4.2° Active Day Schedule: A schedﬁle for délivery of .

energy in each half-hour of an Active Day.

4.3 Additional Available Excess-Enerdy: Modesto's

aAllocation of Available Excess Energy which Modesto has not
agreed.to'purchése from City (i} one (1). Buginess Day prior to a

Preschedule bay with respect_to‘an'Active Day: that occurs on or

before December 31, 2007, and (ii} -prior to the time provided

for on the Scheduling Calendar by which City is required to
offer such Additional Available Excess Fnergy to Turlock.
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4.4 Additional Available Excesg Energy Schedule: The

schedule in half-hours for dellvery of Additional Available

Excess Energy offered.to Turlock for an Actlve Day.

4.5 Adjusted Base Active Day Schedule: A Sche&ule

vsubmltted by Turlock pursuant to Section 7.4. 6 hereof

4.6  Adjusted Delivered Class 1 Energy: The amount of

‘energy during the.petriod of'deﬁermination equal to (a) the sum

of.(i) Adjusted Scheduled Class l‘Energj, and (ii) scheduled
Shertﬁall Energy, and (b) deéreased by the sum of (i) Scheduled
Qverage Energy, (ii) interrupfed Clase.liEnergy, and (iii).
Rejecﬁed Clasg 1 Ehergy. |

4.7 Adjusted Scheduléd‘Class 1 Energy: Qualified Half-

Hour Energy or Allocated Energy, whicheéver ls less, during any

'determlnatlon perlod

4.8 Agreement .This AMENDED AND RESTATED LONG TERM POWER
SALES AGREEMENT BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND
THE TURLOCK IRRIGATION DISTRICT.

4.9 Airport‘Tenaﬁts: The tenants at theée San Francisco

_ Internatiomal Airport whose electric service is purchased from

City.

4.10 Allocated Energy: The amount of .energy that results
from multiplying Turlock’s Allocation by Available Energy during

any determination pericd.

 4.11 Allocation Agreement: The agreement between the

Districts, dated May 28, 1982, entitled AGREEMENT ON THE
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‘ALLOCATION QF HETCH HETCHY POWER BETWEEN MODESTO IRRIGATION

DISTRICT AND TURLOCK IRRIGATION DISTRICT ‘as it may be amended
from time to time, and pursuant to ‘which the Dlstrlcts have
agreed to, among other thinge, a procedure and'methodology_for'
allocating‘between'chem Powef they may be entiktled to.receiﬁe L
from the‘Projecﬁ,'by‘deterﬁining the percentage~of—sach'power

that each agrees the other will be entitled to.

' 4.12 »ppnual Study: The annual load profiling study

Turlock has_ccmmitted to perform as further,defined in Section

10.4.2 (b) hereof.

4.13 Available:Energy Nlnety eight percent (98%) of the.

amount of Pro;ect Energy that remains.after Clty Mun1c1pal

'Energy requlrements are met in any perlod of determlnatlon

4.14 Available Excess Energy: Thefamount~of'Eicess Energy

that remains after reducing it by'(aj the. amount used by City

for the. purposes set forth in Séction 7.5. 2 if the period of

' determlnatlon is on or prior to December 3L, 2007, or {(b) the
" amount used by City for ‘the purposes set forth ln Section 7.6.3,

'hereof, if the period of determlnatlon IS on or after January 1,
- 2008.

4.15 Available Excess Energy Schedule: A schédule

submitted by Turlock that conforms to the requlrements of
Section 11.5 and by Wthh Turlock accepts or rejects Clty s

offer of Available Excess Energy:

4.16 Base Active Day Ramping Schedﬁle- A Ramping Schedule

' for an Active Day submitted by Turlock pursuant to ‘Section

11.4.I hereof.
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"4.17 ' Base Actlve Day Schedule: A scﬁedﬁle of Class 1

Energy offered to Turlock for an Active Day comprised of and

.showing (a) Scheduled Class 1 Energy" foered to Turlock pursuant
" to Sectiqn'7.4.5 (b) (1) hereof, (b) increases to Schéduled;Class

l‘Energy; if any; to reflect'Scheduled'Shortfali Energy,.and‘(c)

decreases to Scheduled cldass 1 Energy, if any, to reflect

'Scheduled Overage Energy, ag the case may be.

4.18 ' Base Off-Peak Demand: ~Either (a) Ehe amount'of

Demand'set'forth at Column . E on.Table B~i of Appendix B, if
during the Second Period, or (b) rhe amount of Demand that is
the result of the Base Off-Peak Energy for a month drv1ded by
the Off- Peak Hours of that, month and rounded ag the Parties may
mutually'agree, if during the Third Period.

4.19 Base Off-Peak Energy: Either {a) the amount of

energy set forth .at Column F on Table B-1 of Appendlx B, 1f
during the Second Period, or (b) the amount of energy that is
the result of the Requested Monthly Class 1 Energy for a . month
multiplied by the Off-Peak Percentage applicable to that month
aﬁd rounded es.the Parties may mutually agree, if duriﬁg the

Third Period.

- 4.20 Base On-Peak Demand: * Either (a) the ameunt of

Demand'set forth At Column C ori Table B-1-of Appendix B, if

during the Second Period, or (b) the'amount of Demand in MW that

is the result of the Base On-Peak Energy for a. month divided by
the On-Peak Hours of that month, and rounded as the Parties may

mutually agree, if during the Third Period.
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4,21, Bdse On-Peak Energy: Fither (i) the amount of energj
set fortﬁ at Column D pn,Table B-1 of Appendix B, if.during the
Second Period, of {ii) the émoﬁnt of energy that is the result
of'thé~Requested'Mpnthly Class 1 Eﬁerg& in a month multiplied by

the On—Peak‘Percentage.applicable to that month and rouﬁded as

" the Parties may mutually agree, if duriﬂg~the Third Period.

4.22 Base Schedule: A half-hour schedule of tﬁé Base On-
Peak Demand during an On-Peak Period of a month and of the Base

Off-Peak Demand during an Off-Peak Period of a month.’

4.23 Business Day: Any Preschedule Day as defined herein.

4.24 City: The City and County of San Francisco, a

California municipal corporation and the<dwnef and operator of

the Hetch Hetchy Project.

4.25 - City Municipal Demand: The rate of use of City

Municipal Energy, inéluding losses to the Hetch Hetchy Bus,

during any determination period, expressed in kilowatts.

4.26 City Municipal Energy: -~ The amount .of Project Energy

ﬁsed or to be used by-City for pumping‘éity’s water,subply and

for City"s actual municipal purpcses pursuant to Section 9 (1)

" of the Raker Act,. including 1oSseévto the Hetch Hetchy Bus, for"

any determination period, expressed in kilowatthours, as the

context may reguire.

. € ’ 3
4.27 City Municipal Load: City Municipal Demand and City

Municipal .Energy for any determination period.
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‘4,28 City’s Transmission Facilities: Those rights-of-way,

-transmis'sion lines, and appurtenaxit equipment, owned by City,

.extendlng from the Hetch Hetchy Bus to certain points of

delivery to DlStI‘lCtS and Norr:Ls lndustrles and to points of
1nterconnec;t1c>n with PG&E. '

4.29 Class 1 -Energy: The amount of Available Energy to bé

. - i . .
"used by either Turlock or Modesto, as the case may be, for -

purposes that qualify'.f.or service pursuant to Section 9(1) of

the Raker Act and that ig to. be sold to. them pursuant to Sectien

9 (1) of the Raker Act at a price that. actu,ally relmburses Clty'

for developing and malntalnlng and transmlttlng such energy to
themn. ' 4

4.30 Class 1 Energy Rate: The price foxr Class 1 Energy

for a Fiscal Year determlned by Clty in accordance w1th Article

16 hereof and Appendix D hereto

4. 31 Control Area Operator The ent:}.ty respons:l.ble for

"load and resource balanc:1ng and rellable operatlon of an

‘électric power system 1ncluding, but not limited to,. facilities

and entitlements, pursuant to NERC and WECC re_,quirements,'

4.32 Delivered Class 1 Energy: The amount of energy equal

to (a) the sum of Scheduled Class 1 Energy.and Scheduled _
Shortfall Energy, decreased by (b) the sum of (i) Scheduled
Overage Energy, (ii) Interrupted-Class 1 Energy, and (iii)

Rejected Class 1 Energy, during the period of determination.

4.33 Demand: The rate of use of electrical eﬁergy, in-
kilowatts (kW). or megawatts (MW), during any determination

period,
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4.34 Districts: - The Turlock Irrigation District and the -

Modesto Irrigation District.

4,35 Equal Percentage Method: A method by which the on-

peak percentage ig determined to be equal to the, number of On-
Peak Hours in the month of determlnatn.on dlvn,ded by the total
number of hours in such month, and the off- peak percentage is
determined to be egual to -one-hundred.percent (100%) minus the.

on-peéak percentage determined for such month.

4.36 .Excess Energy: The amouht of Project Energy

" determined by City {(a) under Section 7.5.1 hereof, if the pefi_od
.of determination is on or prior to December 31, 2007, or (b)

'.urider 7.6.2 hereof :Lf the pezt;iod of determination is on or after

January 1, 2008.

.37 Execution Date: K The date on Wthh thHis Agreement was

executed by the duly . authorlzed representatlves of both Part:.es,

as set forth below

4.38 Final Base Active Day Schedule: E:Lther (a) the Base

Actlve Day Schedule pursuant to Sectlon 7.4.5, Sect:.on 7.4. '7( )

.or Sectlon 7.4.10(c) hereof or (b) the Adjusted Base Active Day

Schedule if confirmed by City pursuant to Section 7.4.7 hereof,

or (¢} the Base Active Day Ramp:x.ng ‘Schedule 1f conf:_rmed by City

pursuant to Section 7.4.10 hereof, as the case may be.

4.39 Final Scheaulre: The f‘inal schedule. to be provided

" by City to its Scheduling Representative who, in turm, "provides

it to the applicable Control Area Operator for an Active Day

which schedule incorpoﬁ:ates, among other things, all of the

10
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"energy to be delivered to Turlock on an Actlve Day under (a) the

Final Base Actlve Day Schedule and the Avallable Excess Energy

Schedule, as adjusted to account for the energy Turlock has

_commltted to purchase under the Addltlonal Available Excess

Energy Schedule on such Actlve Day, if during the Third Perlod
or (b) the- Flnal Base Flrm Actlve Day Schedule, the Avallable
Excess Energy Schedule, as adjusted to account for the energy

Turlock has committed to purchase under the Additional Available

'Excess Energy Schedule on such Active -day, as determined in

accordance with Appendlx B hereto, 1f during the: Second Perlod

4,40 Firm Clasgss. 1 Energy: The Class 1 Energy supplied or

to be supplied to Turlock each month during the Second Period in

‘the amounts shown at Column B of Appendix B, Tablé B-1.

_ 4.41 First Half Year Study: -The load profiling study

. Turlock has commltted to perform as further deflned in Section
10.4.1. (a) hereof

4 42 _ First Perlod The perlod that commenced at OOOO

hours February 14, 2004 and. ended at 2400 hours on June 30,
2004.

443 Fiscal Year: .The period commencing omn July 1 of a

‘year and ending on June 30 of the following year.

4.44  Forced Outage: The removal from service of equipment

or facilities appurtenant thereto necessary for generdtion or

transmission of . energy eitheridue to failure or to prevent

imminent failure.

11
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4.45 Governing Boards~' City’s Public Utilities Commission

and Board of Supervxsors, as may be appllcable, and Turlock'’s

Board of Dlrectors

446 Half—Hoﬁr Available Energy: The amount of Avallable

Energy, iﬁ~any} in a half-hour during any "pariod of

determination.

4.47 HE: ’The “hour ending” by reference to a 24 hour

" day.

4.48 Hetch Hetchy Bus: The generator busses of the

hydroelectric generating facilities of the Project deemed to be

a common bus for purposes of this Agreement.

4.49 Hetch Hetchy Project: The hydroelectric generating.

facilities including associated water storage and conveyande
facilities in the Tuolumne River watershed and associated

transmission fac111t1es owned by City as now developed or as may

‘,be developed in the future

4.50 - Initial Annual Study: The initial annual load
profiling study Turlock has committed.to:perform as further

defiﬁed in Section lO.é.Z(a) hereof.

4.51- Interrupted'class 1 Energy: ' The amount of Clasg 1

Energy set forth on a Flnal Base Active Day Schedule but -

'subsequently not supplled or delivered by City to Turlock on’

such Active Day for reasons set forth in Section 11.7 hereof.

4.52 Modesto: The Modesto Irrigation District.

12



YW o S oy U W N

WoW NN N NN N NNNN R R R B R R R e
= o W 0 ~3 o m oW N o oo 3o s WO

4.53 Modesto Agreement: _Either {a) that certain Amended

‘and Restated Long Term Power Sales Agreement Between the City

and County of San Francisco and the Modesto,;rrigeticn Dietrict-
which by its terms became effective as oﬁ January 1; 2003 and
which will terminateﬁas of 2400;houre on December 31,-2001 (the
“Existing Modesto Agreement”), and, thereafter, any successor

agreement or statement of intent whereby City agrees or.offers.

to supply Class 1 Energy to Modesto, or (b) if Meodesto exercises

its option pursuant to Section 43 of the Existing Modesto
Agreement then such amended and restated agreement that City

and Modesto enter into as a result thereof

4.54 Modesto’s Allocation: The percentage applicable to

Modesto under the Allocatlon Agreement which is in effect for

,purposee of this Agreement pursuant to- Section 7. l hereof durlng'

any perlod of determlnatlon

4.55 Modesto's ClassAl_Energy: The estimated schedule for

‘delivery of Class 1 Energy undef.the Modesto Agreement, before

"~ any adjustment thereto is made.for the equivalent of either

scheduled shortfall energy or scheduled overage energy.
4.56 NERC: The North~Anericen'Electric Reliability
Conncil, a not-for-profit corporation formed under the laws of

the State'of New Jersey, or its successor.

4.57 ©Norris Industries: Riverbank Army Ammunition Plant,

a resale customer of City located in Riverbank, Califormia,
owned by the United States Department of Defense and operated by

Norris Industries or ltS SuUCCessors.

13
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4.58 Off-Peak Hours: The hours of a da?pwhich are not On-

PeakAHours.

4.59 Off-Peak Percentage- The result of one hundred

percent (100%) mipus the: On—Peak Percentage appllcable to the

‘period of determlnatlon

4;60'~On—Peak Hours: The hours of HE 07 through HE 22 of

. any day except Sunday and_NERC.designated holidays, as currently

‘in effect and as modified froom time to time to reflect those

hours commonly recognized as on-peak hours and used by electric

utilities in the WECC.

'4,61 On—Peak'Percentage: The‘ratic of (1Y the estimaﬁe'of
the portion'cf Quaiified'Energy used during the On-Peak Hours of
a month as determined in~the load profile study (or Studies)
performed and delivered by Turlock in accordance with Sectlon 10
hereof for such month to (11) .the total estimate of the

Qualified Energy used durlng such month as determined in such

" study (or studles), expressed as a: percentage, unless the

context of a prdvisron requ;res the use of a,dlfferent

‘percentage, in which case the percentage so specified.

~4.62 Overage Energy: The amount by which;DeliveredAClass

1 BEnergy in a month exceeds Adjusted~DeliveredAClass 1 Energy‘in
such month, as determlned by City pursuant to Section 7. 7

hereof

4.63 PG&E: The Pacmflc Gas and Electrlc Company and ltS'

'lawful successors or assigns.

14
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4,64 Points of‘Delivery* Those points at which City

delivers Power to Turlock’ and Turlock accepts dellvery of Power

from City as 1dent1f1ed in Sectlon 12 hereof.

4‘65 Power: Electrlc capacity, expressed in kilowatts
(kW) or megawatts (MW), or energy, expressed 1n kllowatthours'
(KWh)or megawatthours (MWh), or both- electrlc capacxty and

energy, as the case may be

4.66 Preschedule Day: A day on which organizations that

are members'of the WECC customarily arrange their schedule for
dellvery of ene¥gy in advance of an Active Day, 1nclud1ng
variations to the preschedullng calendar published by WECC from‘
time-to-time to account for holldays,Amonth—end days occurrlng

on weekends, and other variations.

4.67 Prior Agreement: That certain LONG TERM POWER SALES

 AGREEMENT BETWEEN THE CITY AND CQUNTY OF SAN FRANCISCO AND THE

TURLOCK IRRIGATION DISTRICT whlch became effectlve by 1ts terms .

Rolal Aprll 1 1988, as amended by those -certain amendments adopted
by the Parties prler to February 13, 2004.

4.68 Project: - The Hetch Hetchy ?rpject.‘

4.69 Project Energy: . Energy that City generates from the

Progect ddring any perlod of determination measured at the Hetch

Hetchy Bus.

4.70 pPrudent Utility Practice: Those practices, methods

and procedures, as modified from time to time, that are commonly
used by electric utilities to measure the loads of their

customer classes by statistical or other valid means, or to

15
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design, construct, maintain and operate their electric power
facilities dependably, reliably, safely, efficiently and
economically, as determined by giving due regard to those

practices, methods and procedures that repreéent.'the state of

.the art in the élec.tr'ic power industry, as.applied in the State

of California or in ’;he WECC area, whichever better j:epresénts
the app'licaltion of the 'considerations above. Such practices, '
methods and procedures are not 11m1ted to the optlmum, but

rather’ to any within -the sc:Ope of those whlch are currently in

effect and commonly used.

4.71 - Qualified Fnergy: The amount of energy used by

Turlock or by customers of Turlock in a month for purposes that
qualify under Section 9(1) of the Raker Act, as metered by .

t;L‘urlock at the 'points:of utilization and multiplied by a f~acto-r

' of 1.074, to account for losses between the points of

utilization and the Point of Delivery and rounded to the nearest .-

1,000 kilowatthours.

4,72 Qualified Half-Hour Energy: The amount of energy

“that is c“letermined‘by multiplying Requested Half-Hour Energy by

Qualified Eﬁergyland dividing the result by.Requested Morithly

Class 1 Enérgy during any period of determination.

4.73 Qualifying Loads: The amount of energy used by

Turlock, or used by customers served by Turlock, for the

'pu‘rpoises‘ that é:dalify under Section 9 (1) of the Raker.ZAct.

4.74 Raker Act: That Act of Congress, 38 Stat. 242
(1913) . '

1e
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" 4.75 Ramp: To change the amount of energy to be scheduled
from one hour to the next during a day and which also mé.y ‘be

referred - to herein as “Ramping”.

4.76, Ramping Headroom The flexibility of ‘the Pro;ect to

accommodate Ra.mplng, whlch flex:rblllty may . be affected or

eliminated by operat10na1 constraints such as water supply

COIldlthIlS, adverse water quallty, or Project outages

4.77 Ramping Schedule: A type of schedule elected by

‘Turlock pursuant. to (a) ‘Seetion 11.4.2 hereof if during the. -

Third Period, or (b) Section 5.2 of Appendix B if during the

Second Period.

4.78 "Rejected Class 1 Energy: The amount - of energy equal -

to” the diff.erence between (a) the amount of energy thet City

offered Turlock in the Base Actlve Day Schedules durlng a month,

‘and (b) the amount of energy ‘accepted by Turlock in the Adjusted

Base Active Day Schedules that were confirmed by City during

.such month.

4,79 Requested Half Hour - Energy The amount of Requested

'.Monthly Class 1 Energy 111 a month apportloned into (i) On-Peak
'Hours, by leldlIlg’ the Base On- Peak Energy by the total number

of half hours in the On-Peak Hours of such month, and (ii) Off-

Peak Hours, by.dividing the Base O_ff-Peak Energy by the total

number .of half-hours in the Off-Peak Hours of such month.

4.80 Reguested Monthly Class 1 Energy: The amount of

Class 1 Energy requested by Turlock for a month of the Third

Period, as more fully described in and meeting‘ the regquirements.

- of Section 7.4.4 hereof.

17
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4.81 Scheduled Class 1 Energy: Duringh ‘any period of

determination either ('a) Requested Half-Hour Energy, if Half-

‘Hour Available Energy is equal to or'greater' than the sum of-
,Requested Half-Hour Energy and the estimate of Modesto’s Class
Energy in the same half hour,’ or (b‘) Allocated Energy, if Half—

Hour Available Energy is less than the sum of Requested Hailf-
Hour Energy and the estimate of Modesto’s Class:1 Energy in the

same half-hour.

4.82 Scheduled Overage Energy: The amount of Overage

.Energy ‘scheduled to be returned to City as set forth in the

Final Base Active Day Schedules for a month, as determined by .

City pursuant to Section 7 7 5 or as agreed to by the Parties

under Section 7.7. 7

4.83 Scheduled Shortfall Energy: The amount of Shortfall

Energy scheduled to be. delivered to 'Turlock as set forth in the
Final .Base Active Day Schedules for a month, as determined by

City pursuant to Sect:_on 7.7.6 or as agreed to by the Parties

under Section 7.7.7.

4.84 Scheduling Calendar: ' The days and times by which

C:Lty -and Turlock have agreed to exchange information in order
for C:Lty to arrive at a Final Schedule _(a) as set forth at
Appendix_A—l heréof, 1if for an Aci:;i.ve Day during the Third
Period, or (b) as set forth at Appendix A-2 hereof, if for ' an

' Active Day during the Second Period.

'4.85 Seheduling Representative: ‘PG'&;E or any other legal

entity that City may choose .to facilitate, administer or execute -

18
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‘ energy transactions of any type including, but not limited to,

the intrastate or interstate sale or transmission of energy.

4.86 Second Period: The period that commenced at 0000

hours on July 1, 2004 and that ends at 2400 hours on December -
31, 2005. - |

4.87 Shortfall Enérgy: The amount by which Adjusted

' Delivered Class 1 Energy in a month exceeds Delivered Class 1

Energy in such month,  as determined by City in the manner

provided for. in Section 7.7 hereof.

. 4.88 Spinning Reserve- Available unloaded synchronized

generat:.ng capac:x.ty of the Pro;lect that is capable of, belng

loaded in ten (10) mz_nutes.

4.89 Spirning Reserve Energy: The Project Energy

associated with Spinning Reserve.

4.90 Spinning Reserve Headroom- The 'flexibility of the

Project to provide Splnnlng Reserve, wh:.ch flexibility may be
affected or ellmlnated by varlous operat:.onal constraints such
ag water supply COIldlthIlS, adverse water quality, or.PrOJect.

outages.

" 4.91 Third Period: The period cemm‘encing at 0000 hours ob.

'J‘anuary, 1 2006 and -ending on 2400 hours of June 30, 2015,

unless terminated earlier in which case ending on the date of

. termination..

'4:92 True-Up Energy: Either Shortfall Energy or Overage

Energy', as the case may .be.

A9
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4.93 Turlock: The Turlock 'Irrigation District.

4.94 Turlock’s Allocation: The percentage applicablg to

Turlock under the Allocation Agreement which is in effect: for .

purposes of this Agreement pursuant to Section 7.1 hereof during

.a period of determifation.

4.95 Uncontrollable Forces: Those conditions oxr

circumstances described in Section 21.

4:96 WECC: The Western Electricity Coordinating Council

or its successor.

4.97 Year: A calendar year.

5. TE

On the Execution Date this ‘Agreément‘ shall become effective’

as of 0000 hours on February 14, 2004, and sha‘ll continue in

effect until 2400 hours .on June 30,. 2015, unless terminated

earlier in accordance with- the terms hereof.

6. HETCH HETCHY .'PROJECT CAPACITY
The Parties acknowledge and agree thdt caﬁac’ity of the

Project shall be 260,000 kilowatts for purposes of det’ermining‘.
the Class 1 Enefgy 'Ra_te and the Reserve Support Charge.

20
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7.  ALLOCATIONS AND SALES AND ‘PURCHASES OF . POWER

7.1 Allocatiocn of Power

7.1.1 Pursuant to ‘certain notices delivered to

City prior to the Execution Date and jointly signed by Turlock
and Modesto, Turlock and Modesto jointly notified City that

Turlock’'s Allocation and Modesto’s 'Alle‘cation are as follows:

Efféctive Date  TURLOCK . MODESTO

January 1, 2004 . - . 34.06% 65 .:94%

- January 1, 2005 33.64% 66.36%
January 1, 2006 33.27% . 66.73%
January 1, 2007 . . 33.58% 66.42%

- January 1, 2009 . 35.42% ' 64.58%
' 7~ 1- 2 ' Turlock hereafter may change Tu‘rloc]«';’

Allocation at any tlme by del:l.verlng a written notlce ‘to City

‘that is. mgned by the General Manager of ’I‘urlock and the Chief

Executlve.Offlcereof Modesto, in which the DlStI‘lCtS jointly

state their respective a-llocations, the sum of which must equal

-one hundred (100) percent, and the date on which the Dlstrlcts

have agreed that such rev:.sed allocations are to become '

effectlve as between them.

7.1.3 city shall use the allocations set forth in
Section 7.1.1 until it is notified of a ehange in such
allocations in the manner provided for in Section 7.1.2. Such

changes shall become  effective for the purposes of this

' Agreement on the. first day of the month following the month in

which delivery to the City of the written notice described in

Section 7.1.2 occurred.

21



O W1 ;e U1 w NP

A7

. 32

7.1.4 ' City is not a party to the Allocation
Agreement City had no lnvolvement in the negotiation of the
Allocation Agreement and is not in any way an arbltrator or .
enforcer of the Allocatlon Agreacment . If any schedule submltted
by Turlock eiceeds‘the Turlock Allocation for Power or other A
servicee nnder thie Agreement, City shall ﬁromptly\notifY' ‘
Turlock. If Turlock has not adjusted its schedule. by -the date

and time requlred for completion of City!s appllcable schedule,

10 . Clty shall adjust Turlock’s schedule to equal Turlock s

ll“‘Allocatlon and so notify Turlock.

12 | |

.13 7.1.5 Turlock shall resolve with Modesto all

14 'lssues related to Turlo¢k’s Allocation.

16 7.1.6 The Parties understand and " agree that during
a perlod of determlnatlon that occurs during the Thlrd Perlod

18 that:

[ ‘ . |

20 - , (a) Half-Hour Available Energy may be less

21  than the,sum of Requested ﬁalf—Hour Energy and the estimate of

'22  Modesto's Class 1 Energy in the same half-hour; and

23 oo .‘ i | A

24 ‘ (b) in such event and during such periode:'

25 Clty determlnes ‘Allocated Energy hereunder us1ng Turlock .8

26 Allocatlon to determine the amount of Half Hour Avallable Energy-

27' to be offered to Turlock in a half—hour;‘and

28 ' o ' |

29 () upon joint written request of Turlock

30  and Modesto, City agrees for no additional consideration, to

31 undertake to negotlate amendments to this Agreement and the

Modesto Agreement to become effectlve no earlier than January 1,

22
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2008, solely to provide that at such times as are described in .

subsection (a) hereof that City will offer Turlock and Modesto
respectlvely, a percentage of Half-Hour Available Energy pro
rata to Requested Half Houxr Energy and.estimated Modesto Class 1
Energy; provided that the sum. of .such Turlock and_ModestQ
percentages. shall equal one;hundred per cent (100%) of.Half;Hoqr

Available Energy in any éeriod'offdetermination, and provided

further that such amendments .will not result in City incurring’

materially greater costs or risks than City otherwise would have
ineurred under the terms.bf this Agreement in“the absence of

such amendments.

7.2 . Sales and Purchases of Power in Different Periods

7.2.1 - The Parties have proﬁidea for sales.and

N~

purchases of energy, capacity and other services, the

 provision of Spinning Reserve and the supply and return of

Spinning Reéserve Energy which, in each case, vary as to
availability, type quantity, seheduling and other: .
characteristics durlng the three dlfferent periods herein

provided for belew‘

7.2.2 The sale, -purchase, sche&ﬁling and

delivery of energy, capacity and other eervices during each

of the three periods herein provided for below shall be .

- made or,.if any occurred after 2400‘hours‘on February 13,

2004 and prior.to the Exeeuﬁion Date, shall be deemed to

have been made, pursuant to the terms of this Agreemenﬁ.

7.2.3 Sales and purchases hereunder. shall be
nade under the terms and conditions’ and at the rates and

charges provided for in this Agreement;~

23
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7.3 First and Second Period Sales and Purchases

7.3.1- The sale, purchase, ‘ scheduling and delivery

of energy, capacity and. other services madé  during the:»First

" Period and- made or to be made dur:.ng the Second Per:.od shall be

under’ the terms and cond:s.tlons set forth in Append:.x B hereto,

~‘=except' as expressly provided in Section 7.3.2 hereof.

7.3.2  The provision of Spinning Reserve and the
supply and dellvery by City and the return . by ‘I‘urlock of
Sp::.nnlng Reserve Energy during the Second Period shall be made

under the ter.ms ‘and conditions set fort_:h in Section 8 herecf.

7.4 Third Period Sales and Purchases

7.4.1  The sale, purchase, schedul:x.ng and d_ellvery
of Scheduled Class 1 Energy, Avallable Excess Energy, and
Addltlonal Avallable Excess Energy dur:.ng the Third Period. shall

be made under the terms and ccndltlons set forth hereln below.

7.4, 2 The prov1s:.on of Splnnlng Resarve and the

‘supply and dellvery by C:x.ty and the return by Turlock of

Spinning Reserve Energy during the Th:.rd Period ghall be made

' under the terms and condltlons set forth in ‘Section 8 hereof

7.4.3 City shall prov:.de Turlock wa.th City'’s
prellmlnary estlmates of Available Energy in the half-hours of &
month ten (10) business days pr:.qr to the beg:.nn:.ng of each
month of tHe rI‘h:"er Period. City shall not take into account the

amount of Shortfall Energy when estimating Available Energy.

.24
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. . 7.4.4  Turlock may request that City supply it with
Class 1 AEnergy'during each month of the Third Period and, if.

- Turlock chooses to make such a request, it shall do so by:

(a) detemnmg its Requested Monthly Class '
1 Energy by reference to (i) ‘its Quallfyz.ng Loads as prev;ously
reported by ;t to City during the ‘same month( ) of prior vyears’,
and (ii) its est;i_mate "ch' the increase in Quelifying Loads that

it expects to experience for the month to which. the reguest

applies, and (iii) Prudent Utility Practice; and,

(b) delivering to City written notice of

its Requested MonthiY“ Class 1 'Enei:gﬂf (such notice herein

,referred to as a.- “Request")on or before the day that that is ten

(10) busnless days pr:.or to the beginning of the month to which
its Request applies and by no later than the time provided.
then.:.ef,o‘r in the Scheduling Calendar; and

(¢) delivering to Citj;r, together with such '

Reguest (1) a repért', which :shall be provided' in writing and, if

Turlock finds it practicable, also shall be 'p.'ro:vided in a format
cépabl'e.of b,eing imported- electz;onicallyi into a spreadsheet'

fofmat, of itg 'meter: readings of Qualified ;Energy for the month -
precedlng such Request including therewith copies of work papers

and other support:.ng documentatlon ut:_llzed by 1t in calculating

. such Quallfled Energy and, promptly thereafter corrections to

such meter readings, if any, and. - (i1) a calculation of the On-
Peak Percentage and the Off-Pedk Percentage that it i'las

determined applicable to the month for which such Request is

‘made.

25
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7.4.5 If timely made in accordance with the

requlrements of Section 7. 4.4, City shall respond to Turlock s

Request by:

i ) {a) providing Turlock Witn a non—binding
estimateé of the Class 1 Energy ‘that City expects to be able to
offer Turlock during the half-hours of the month to which such

‘Request applies, on_or-befofe the day that is five (5? business

days after receipt of such Request: and

{b) thereafter, and on or before the day

that is two (2)'bdsiness days prior to the Preschedule Day for

‘an Actlve Day and by the time provided therefor in Schedullng

'Calendar by also providing Turlock w1th

(1) a.Base Active Day- Schedule that
sets  forth the Scheduled Class l Energy that Clty offers to sell
and deliver to Turlock during each half-hour of an Active Day
based on‘City’s.deternination of (1) Projecﬁ Energy, {2) City
Municipal Energy,'§3) Available Energy, (4) Allocated Energy,
and (5) Requested Half-Hour Energy; | ' '

:(ii) notlce of Clty s determlnatlon -of
the avallablllty of Ramplng Headroom and Splnnlng Reserve

Headroom; and N

(111) notice of the Available Excess

:Energy Clty offers to sell and deliver to Turlock durlng each

half houz of an Actlve Day

7.4.86 .Turlock shall accept or reject City's offer
of Scheduled Class l Energy as set forth omn Clty s Base Active

26



W 0 oY Ul W N

I
w N B O

W W W b NN NN N NN e e P
P R O W a0 R WD R O W oo N, U

A
C o

Day Schedule on or»before the business day prior .to a

. Preschedule Day for an Active Day and by no . 1ater than the time

provided therefor in, the Schedullng Calendar, by dellverlng an
Adjusted'Base Active Day’ Schedule to City in. which Turlock
rejects any or all of the half-hour offers of Scheduled Class 1

Energyh provided, however, that if Turlock does not timely

deliver an Adjusted Base Active Day Schedule to City, .Turlock
shall be deemed. to have accepted City’e offer of Scheduled.dlass

1 Energy as set forth on City’s Base Active Day Schedule.

C7.4.7 . City shall notify Turlock of City's _
conflrmatlon or rejectlon of Turlock s Adjusted Base Actlve Day

Sche&ule on the same day and by no later than the time provided

therefor in the Scheduling'Calendar, provided, however, that:

(a) 4if Clty rejects such Adjusted Base

.Actlve Day Schedule it.sghall promptly notlfy Turlock in wrltlng

of the reasons that such schedule does not conform to the

provisiocrs. herein;

{b) Turlock ghall be deemed to have accepted
Clty S offer of Scheduled Class 1 Energy -as set forth on Clty s
Base Active Day Schedule; and '

(c) lf City does not confirm or re]ect such

Adjusted Base Actlve Day Schedule within the £ime prov1ded

, .therefor in the Schedullng Calendar, then Clty shall be deemed

to have accepted such schedule.

7.4.8 Turlock may subsequently elect to gsubmit a
Base Actlve Day Ramping Schedule lf

27
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(a) City has notified Turlock pursuant to

Section 7.4{5(b)(ii) hereof that Ramping Headroom is availabie;

~and

(b} Turlock. has accepted Clty g Base Actlve
Day Schedule pursuant to Sectlon 7.4, 6 hereof and

(e) Turlock delivers such Base Active Day

Ramping Schedule to City on or before the business day prior to-

.ﬁ Preschedule Day and by no later than the time provided'

therefor in the Scheduling Calendar.

7.4.9 On or before the day that is one (1)

bu51ness day prior to the Preschedule Day for an Actlve Day

~and by the tlme provided therefor in Schedullng Calendar,

“Turlock shall accept or reject City's offer of Avallable

Excess Energy in whole. or in part by prOV1d1ng City an

Avallable Excess Energy Schedule provided, however, that lf'

Turlock does not tlmely submit such a Schedule it shall be
deemed to have rejected City;s.offe:~of such Available

Excess Energy.

7.4.10 City. shall notlfy Turlock.of City’s.
conflrmatlon or rejection of Turlock's Base Active Day Ramplng
Schedule and.Turlock s.Avallable BExcess Energy Schedule on the
same day and.by’no later than the time provided'therefor in the

S¢heduling Calendar; and

(a) if ddnfirmed{by City, the Scheduled
Class 1 Energy on the Base Active Day Ramping Schedule submitted

by Turlock shall be the amount of Class 1 Energy that City shall

schedule to sell and deliver to the Points of Delivery and that

28
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Turlock shall schedule to accept and purchase at the Points of

Delivery on an Active Day; and

(b) 4if confirmed byvCity, the aAvailable
Excess Energy on the Avallable Excess Energy Schedule submltted
by Turlock shall be ‘the aﬂmunt of Available” Excess Energy that
City shall schedule to sell and deliver to the P01nts of
Delivery and. that Turlock shall schedule to accept and purchase

at the P01nts of Delivery on-an Actlve Day, or

{(¢) 4if Turlock’'s- Basge Actlve Day Ramping

,Schedule is rejected by City, (i) City shall promptly provide

Turlock the.reasons in writing that such schedule does not

conform to the pIOVlSlonS herein, and (ii) the Scheduled Class l

, Energy as set forth on Clty s Base Actlve Day Schedule, shall be

the amount of 'Class 1 Energy that City ghall schedule .to eell
and. deliver to the Points' of Delivery and that Turlock‘shall
schedule to accept and pﬁrchase at the Points of Delivery on an

Active Day; and

(d) 1if Turlock’s Available Excess Energy
Sdhedule is rejected by‘City, City shall promptly provide .
Turlock the reasons in writing that such schedule does not

conform to the prov1sxons hereln, and

(e) if City does not confirm or reject such

Ramping Schedule within the time provided therefor in the

'Scheduliﬁg'Calendar} then‘City shall be deemed to have accepted

such schedule.

7.4.11 City shall offer to sell and deliver
Additional Available Excess Energy to Tuflock on an Active Day

29
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by providing Turlock with notice,Aby means of a recorded’
telephone call, on or before thenday that is one (1) business

day before a Preschedule Day and by the time provided therefor

in Schedullng Calendar, of the amount of such Addltlonal
_'Avallable Excess Energy that has become avallable foxr sale in

each half hour of. an Actlve Day

7.4. 12. Turlock may accept, in Whole and not in
part City’s ‘offer of Addltlonal Avallable Excess Energy by
prov1d1ng City with notlce, by means of a recorded telephone
‘call of its acceptance of such offer within one (1) hour of

receipt, of such offer from City.

7.5 Determlnatlon of Excess Energy, Avallable Excess

- BEnergy and Additional Available Excess Energy

Through Calendar Year 2007

7.5.1 During the perioa'from'July,l, 2004 through
December 31hA2007, City shallldetefmine Excess Energy inla half-
hour to Pe the amount of energf that remains after City (a) (1)
determines the amount of Project Energy that it expects to -

generate in a half hour based on its forecast of operating,

- water supply and water quallty conditions, (ii) reduces it by

the amount of. energy'Clty schedules to meet the requirements of

' Clty Munlclpal Energy, and (1ii) multiplies the result by a

factor of .98; and (b) reduces.the energy remaining afterz
performlng the calculations -in the- foregorng subsection by the
sum of (i) the estimate of Modesto’s Class 1 Energy, 1ncreased
by City to reflect the equlvalent of scheduled shortfall energy,
ifhany( to be supplied by City to Modesto in;such half—honr, and
decreased by City to reflect the eqnivalent of scheduled overage
energy, if any, to be returned by Modesto to City in such half-

- 30
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hour and (ii)'Torlock's Firm Class 1 Energy in such half-hour,

if the oeriod of determination occurs on or before December 31,

2005, ‘or Class 1 Energy in such half-hour as set. forth in the .

Final Base Active Day Schedule if the period of determination

occurs on or after January 1, 2005,‘as’the case may be.

7'5 2 Turlock acknowledges and agrees that from
July l 2004 through December 31 2007 City shall have the right
to use and schedule up to one—half of such Excess Energy to
serve the requlrements of the Airport Tenants, as increased by

Clty to account for appropriate. transmission line’ losses.

7.5.3 Clty shall offer to sell Avallable Excess .

Energy (a) to Modesto, in an amount equal to the result of

.Modesto s Allocation multlplled by Avallable Excess Energy, and

(b) to Turlock in an amount equal to the result of Turlock"

-Allocatlon multlplled by Avallable Excess Energy in the manner

and at the time set forth in Section 7.4.9.

7 5.4 Clty shall also offer to sell Addltlonal
Avallable Excess Energy to Turlock at such time and 1n the

manner”set forth in Section 7.4.11.

7.5.5 Turlock acknowledges aﬁd agrees that City

-shall have no. obligation to sell to Turlock Available Exceés

Energy or Additional Available Excess Energy City which Turlock
does not agree to purchase in the manner required by Section

7.4.9 and Section 7.4.12, respectively.

7.6 ' Determination of Excess Energy. and Available

. Excess. Energy After Calendar Year 2007

31.
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7.6.1 During the period commencing on January .l,

2008 and'thereafter during the remaining term of this Agreement

City shall determine Excess Energy and Avallable Excess Eﬁergy‘

in the manner set forth herein. .

7.6.2  City shall determine ExceSs;Energy'in a
half-hour to be the amount eof energy that remains after City

(a) (1) determines the afmount of Project Energy that City expects

"to .generate in a half-hour based on its forecast of operating,

water supply and water quality éonditions, (ii} reduces it by
the amount of energy City schedules to meet the requirements of

City Municipal Eneréy, and (iii) multiplies the result by a

factor of .98; and (b) reduces the energy remaining after ‘

pérforming the calculatiqn.in.the foregoing subsection by the

gsum of *(i) thenestimate'of'Modesto’s“CIass‘l Energy inéreased by

City to reflect the equivalent of séhéduled shortfall energy, if

any, to be supﬁlied by City to Modesto in such half-hour, and

'déc;eased,bj City 'to reflect the equivalent of scheduled overage

energy, . if any, to be returned by Modesto to City in such. half-"

‘hour, and (ii) Class 1 Energy as set iorthniﬁ:the:Finql Base

Active Day Schedule.

. 7.6.3  ‘urlock ackﬁéwledges and agrees that City
shall have the right to ﬁse,and schedule fifﬁy percent- (50%) of
the first 100 MW of such Excess Energy for any purposelﬁermitted..
by law including, but not limited to, éefving all of the .
requirements of»tha Airport Tenants and NbrriS'Iﬁdustries,_as

increased by City to account for appropriate trangmission line

losses.

7.6.4 gity_shali offer to sell Available Excess

Energy to. Turlock, in an amount equal -to Turlock’s Allocation
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multiplied by Available Excess Energy in the manner and at the

time set forth in Section 7.4.9.

7.6.5 Turlock acknowledges and agrees that Clty
shall have no obligation to sell to Turlock Ava:.lable Excess B

" Energy City is requlred to offer ’I‘urlock hereunder which Turlock

does not agree to purchase in the manner requ:.red by Sectlon }
7.4.9.

7.7 Determination and Treatment of True-Up Energy .During

the Third Period

-%.7.1 Commenc::.ng wz.th the month of’ February 2006,
and thereafter, for each month of the ’I‘hlrd Period, City Shall
determ:Lne the amount of Overage Energy or Shortfall Energy for
the preceding month in the manner set .forth below and ehall
provide such determination, -together with a copy of the
gschedules referen'ced below upon which its determination was -

based, to Turlock within five (5) business.days.after City's

‘receipt of Turlo_ok?s renort ,of Qualifi-ed Energy for that month

pursuant to Sectionm 7.4.4 ‘(¢) (1).

7.7.2 Qit’j shall determine (a)' Overage Energy in a
month to be the amount by‘which the sum of Adjusted Delivered
Class 1 Energy in the half—-hours of a month is less than the sum.
of Delivered Class l Energy in tne half—hours of' the same month;

and (b) Shortfall Energy J.n a month to be the amount by which

- the sum of Adjusted Dellvered Class 1 Energy in the half- hours

of a month exceeds the sum of Dellvered Class 1 Energy in the

half- hours of the same month
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returned, and'(ii) such schedule shall bécome a—éempeneﬁ@waf

c W m . ~1 o Ul W

(a) if the Parties agfee to a return of all
or a portion of such Overage Energy in the balance of the month
of determination,.then City will (i) determine a level schedule

that will equate to the pbrtion of Overage Energy agreed to be

Schéduled30Vérage~Energy.in the balance of such month, and (iii)
for tracking of balances, such schedule shall be3accoﬁnted for

as:parﬁ of Scheduled~0verage Energy. for sﬁch month; and,

' (b) Ovéiage Enérgy npt returned pursuant to
Subéection (a) shall bé retﬁrned'iﬁ the month following the -
month.in which such detefmiﬁation-waé made, as limited by
sufficientﬁAvailable Energy, and City (i) will determine a level

schedule for the aimount bf Overage Energy to be returned, gnd

(11) such schedﬁlé shall become a componen?‘of'Scheduled_Overage“

© Energy for such month, and (iii) for tracking of balances, such

schedule sghall be accounted fér'as part of Scheduled Overégé

" Energy for such month;~and,‘

(c) Overage Energy not returned pursuant to
subsections (&) and'(b) hereof shall be returned to the maximum
extent possible in the next succeeding month, as limited by

sufficient'AVailable Energy, and any amount not so returned in

- such next succeeding month shall be returned to the maximum-

‘extent possible during the next succeeding month (or months), as

limited by sufficient Available Energy, until the remaining

- balance of such Ovefage~Energy is eliminated;,and City (1) will .

determine a level schedule £of sach such month for the amount’ of
Overage Energy to be returned, and (ii) each such 'schedule shéll
become a component ¢f Scheduled Overage Energy in the rnionth of

return, and (iii) for tracking of balances, each such schedule
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shall be accounted for'as part of Scheduled Overage Energy for -

the month' of return.

7.7.6  Shortfall Energy shall be dellvered by Clty
to Turlock when city estlmates that there 1s suff1c1ent

Available’ Energy to do so, and

(a) 1f.the Péit;‘.es agree to a delivery of
all or a portion of such Shortfall Energy in the balance of the

month of determination, then City will (i) determine a level

schedule that will equate to the portion of Shortfall Energy

‘agreed to be delivered, and’, (ii) such schedule shall become a

component of Scheduled Shortfall Energy in the balance of such .
month, ..and (1ii) for 'tracking of bala_ncies, such schedule shall

be accounted for as part of Scheduled Shortfall Energy for. such

month; and,

.(b) -Shortfall Energy mot ‘delivered\‘ pursuant

ko subsection (a) shall,be de:livered. 1n the month following the

month in which such determination was made, as limited by
sufficient Available Energy, and C:Lty (1) w:.ll determine a level
schedule for the amount of Shortfall Energy to be. del:_vered and
,(11) such schedule gshall become a component. of Scheduled
éhortfall Energy for such month, and (iii) for ;raeking of
palances, such schedule. shall be accounted for as part .of

Scheduled Shortfall Energy for such menth; and,

_ (¢y - Shortfall Energy not delivefedpursuant
to subsections (a) and (b) hereof shall be delivered to the
maximum ‘extent poss:.ble in the next succeeding month, as llmltEd
by sufficient Available Energy, and any amount not 80 delivered‘

in such next succeeding month shall be delivered to the maximum
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extent.possible,during the‘neXt succeeding month éor months)% as -
Limited by_sufficient.Available Energy, until the remaining .
balance of such Shortfall Energy is eliminated,‘and‘city (1)
will detenmine a level schedule for.each such month for the

amount of Shortfall Energy to be dellvered and (ii) eech such

:schedule shall become- a component of Scheduled Shortfall Energy

‘in- the month of delivery, ‘and (1ii) for tracking of belances,
.each suoh schedule,ehall bé accounted for as part of Scheduled

. Shortfall Energy for the month of delivery.

7J7;7 Shortfall FEnergy .or Overage Energy for a

month may be subeequently edjusted'during'theﬂannual

'reoonciliation that City performs for each month of a Figcal

Year to correct for dlscrepanC1es or errors, if any, in the
monthly meter data of Quallfled Energy that Turlock subsequently
notified Clty of under Section 7.4:4 (d)(l). " The Partles intend

and agree that for annual recoriciliation purposes such

adjustments shall be limited to discrepancies or errors Turlock

dellvered City notice of Wlthln a period of twelve (12)'months

of the meter reading to whlch the notice’ relates City shall use

. the methodology for determlnlng Overage Energy or Shortfall

v Energy described in Section 7.7.2, and the Overage Energy or.

Shortfall Energy that results from such annual recon0111atlon,
if any, shall be returned by Turlock or supplled by City as

provided in Sectlon.7{7.5 and Sectlon 7.7.6.

7.7.8 The outstandlng amounts of Shortfall Energy
and Overage Energy shall be netted by the Clty and any remaining
balances shall be accounted for and subsequently scheduled

pursuant to Section 7.7.5 or Section 7.7.6.

7.7.9 . A.representative authorized by a Party
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pursuant to Section 11.3 hereof by agreement with a

-representative authorized by the other Party pursuant to Section

1.3 hereof may modify the manner in which Shdrtfall Energy is
to be delivered, oxr Ovefage Energy is tq'be returned,’upon

mutual agreemenﬁ.

7.7.1.0 The amount Qf Scheduled Overage-Energy not
retu:ned or Scheduled Shortfall Eﬁergy pot'deiivered for reasons
of Upcontrollabxefﬁerdés.or thoee.set forth in Section 11.7
shell be carried.forward aﬁd subsequently retufned or deiivered

in the manner prov1ded therefor in Section . 7.7. 6 or Sectlon '

'-7 7.7, as the- case may be.

8.  SPINNING RESERVE SERVICE

8.1 ' Spinning Reserve

g8.1.1 Clty shall determlne, in its. sole dlscretlon,

iE Splnnlng Reserve Headroom is avallable, and shall notify '

. Turlock of such determination within the time and in the manner
provided for in (a) Appendix B, if during the Second Period; and

' (b) in Section 7.4.5 {b) (ii) . hereof, if during the Third Period. -

8.1.2 If City has notified Turlock that Splnnlng
Reserve Headroom is avallable, Clty shall make no more oOr less
than 5 MW of Splnnlng Reserve available to Turlock in eech hour

except as otherwise provided in Section 8.2.2 hereof.

8.2 Request for Sﬁppiy.of'Spinhing Reserve Energy
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8.2.1 If City has notified Turlock that Spinning

Reserve Headroom is available pursuant to Section 8.1, then

'during the AcﬁiﬁerDay to which such notice relates Turlock may

request by means. of airecorded telephone'cail that City stipply
and deliver no more or- less. than 5 MW of Splnnlng .Reserve. Energy
durrng an hour of such Active Day when Turlock is experrencrng a-
“Turlock system dontingency” asg defined hereln below provided,
however, that Turlock may not make such a neqoest for_more:than
a total of (a) three (3) such hours during the six (6) month.
period from July 1 and through Decemher 31, 2004, and (b) six
{6) such hours during each calendar‘year thereafﬁer during the

remaining term of this Agreement.

8.2.2 TUpon receipt of a reQuest permitted under

Section 8.2.1, City shall shpply and.deliver 5 MW of Spinning

Reserve Energy to Turlock in the hour or hours to which the

request applies, provided, however, that if. the request applies

to an hour (ox hours) after 2400 hours on December 31, 2007, and
City determlnes that 1n the absence of such request Clty wounld
not have supplled Modesto with the estimate of Modesto g Class 1
Energy under the Modesto-: Agreement and Turlock with 1ts

Requested Half-Hour Energy, then in su¢h hour (or hours),'City

shall only be requlred to make available to Turlock, Turlock’s

Allocatlon of the 5 MW of Splnnlng Reserve and to supply and
dellver to Turlock, Turlock’s Allocation of the 5.MW of Spinning

"Reserve Energy; and provided, further, that if the sum of

Turlockjs Allocation.of 5 MW of Spinning Regerve Ehergy and
Modesto’s Class 1 Energy exceeds 5 Mwh in any such hour (or
hourS), then City may further reduce the amount of Spinning

Reserve Energy to be supplied and delivered to Turlock in such

rhour {ox hours) by the amount necessary to limit City’s total

supply to Modeste and Turlock 1n such hour (or hours) to 5 MWh.
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8.2.3 Fof«purposes of Sectien'é.z.l, a'“Turlock
syetem cqntingency”'shall.be deemed to exist during an hour oﬁ'~
an Active Day when: (a) Turlock has an initial loss of a '
resoufce‘in excess. of 15 MW; (b) Turlock'suspinning £eserve
falls below, or Turlock ant1c1pates its splnnlng reserve w1ll
fall below, WECC MDRC (Mlnlmum Operating Reliability Criteria)
requirements for splnnlng reserve; or (3) Turlock.ant101pates

the need to curtail load.

8.3 Supply and Return of Sbinning Regerve

'8.3.1 Clty shall supply and deliver Spinning Reserve

Energy ‘to the Points of Dellvery in the hours or hours of the

Active Day to which the request applies.:

' 8.3.2 Splnnlng Reserve Energy dellver d by City to
Turlock in an hour;, shall be returned by Turlock to City:

(a) within a periocd of not less than seventy-

two (72) hours of the delivery thereof if City determines there

is sufficient Available Generation to do so, or on the next

Active Day in which City determines that there is sufficdient
Avaiiable Generation to do so, or as otherwise mutually agreed -

by the Parties; and,

(b) in like hours (e.g., an On-Peak Hour, if
City delivered Splnnlng Reserve Energy to Turlock during an On~

Peak Hour):; and.
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(c) by' an edjustmen{: to a Base Active Day

'Schedule, Turlock s Adjusted Base Active Day Schedule,. or a Base

Actlve Day Ramplng Schedule, if during the Third Period; or

(d) by an adjustment to a Firm Base Active
Day Ramplng Schedule, or a Firm Base Active Day - Schedule, if

dur:mg the Second Perlod

8.4 ‘Annual Regquest

Turlock may request that City meet with Turlock ‘to
dlscuss whether City would supply Turlock Wlth 5 MW. of Spinning
Reserve Energy beyond a third hour durlng the partlal calendar
vear described in Section 8.2.1 (a), -or a s:Lx_th hour during each
of; the caleﬁdar years' described in S_ec'ti'on .8.2.1 (b), as the _
case may be. . Turlock may make such request of City once -during
each of such calendar j}.ears "(or partial calendar .ye"ax.:) , and at

any time during each such calendar year (or partial calendar

year) . 'Pr.omptly after receiving such request, City shall meet,

with Turlock in. order to ‘discuss Turlock’'s reqguest, whether

City, in its sole discret,iori, is’'willing to provide such energy
and, the terms and conditions on which City may be willing to do

S0.

‘8..5 . Acknowledgments

. 8.5. 1 Each Party acknowledges and agrees that 1t has
rellnqulshed and waived any right or entitlement it may have to
claim that S_plnnlng Reserve Energy thet may be reques-ted or
returned by 4'I‘urlock by is or should be treated as Clase 1 Energy

either under the terms of this Agreement. or under'the Raker Act.
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8.5.2 The Parties further acknowledge and'agfee that

~Sp1nn1ng Reserve Energy supplied in an hour (or hours) of an-

' Actlve Day may result in Turlock acceptlng delivery of more than -

the On—Peak Base Energy dur;ng an On-Peak Hqur {ox Hqurs).of

.such day than it .would have cherwise'been,entitled to receive

in the Final Base Active Day Schedule for such Active Day.

8.5.3 The Parties further acknowledge and agree that

"notw1thstandlng the foregOLng provisions of thlS Section 8, at

no time shall Clty~be regquired to make Spinning Reserve
available to Turlock, or to supply or deliver Spinning Reserve
Energy to Turlock if City determines that it would have to |
purchase elther gsuch product or serVLCe from a third party in

order to do s0.

9. TURLOCK' S RIGHTS TO USE CITY’S‘TRANSMIéSION FACILITIES

9.1 Turlock shall have a right to use Turlock’s
Alloeation.of axcess capacity of City’'s Tranemission'Fadilities;}
This right is limited to the usesfwhich'do not.adversely'affect'
dellvery of energy to satlsfy City's obllgatlons to-City
Mun1C1pal ‘Load, DlstrlCtS, Alrport Tenants, Norris Industrles,
and delivery of Hetch Hetchy Project Energy to other City

customers,

9.2 Clty shall be thie sole judge of the avallablllty of
excess capacity in City TransmlSSLOn Fac1lltles, con51stent with
Prudent Utility Practice; provided, Turlock’s use of such excess
capacity.in City’s Traﬁsmission Facilities shall not be

unreasonably denied.
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'9.3  Turlock shall provide City with advance written

notice reguesting use of guch excess capacity in City’'s

Transmission Facilities. City shall deliver any Power séheduled'
foxr dellvery to Turlock utilizing . such excess capacity and such
dellverles shall be reduced- for transm1551on losses to the

Points of Delivery pursuant to Section 13.

9.4 If city plans to upgrade, rebuild; or add to City’s

Transm1851on Facxllties, City shall consult with Turlock about.

- its possible participation in such project. Ali terms and

conditions of use and costs associated with Turlock’s
participation shall be negotiated by the Parties in a separate

agreement.

9.5 . .City shall allow Turlock to establish additional
interconnections with City's Transmission Facilities as the%”
Parties may agree. Suchuagreement willl not be unreasonably~

W1thheld City shall not be requlred to bear any. cost

: aSSOClated with such addltlonal 1nterconnectlons.

9.6 'If City believés-that advérse~impacts may .result to
transmission systems of third parties from Turleck’s
intexcohneétiqn With';nd/or additional use of .excess capacity. in
City’'s Transmission Facilitiles, Turlock shall ﬁake all requifedv
arrangeménts with such thiid-pa;ﬁigs, consistent.With'Prudént
Ufiiity'Practice,,and bear all costs associlated with such ‘

interconiiection or use.

9.7 City shall allow Turlock to “tonstruct new
transmission lines'on'the existing right of way for City's
transmissionAsystem; provided, that,City agrees that such use by
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Turlock is not inconsistent with (i) City’s rights and present

or future use of such right of way and (ii) applicable federal

~and-state laws, including, specifically, the Raker Act. all
" terms and conditions of use and costs agssociated with Turlock's

.use of such right of way shall be negotiated by 'the Parties .in.a -

separate agreement.

10. LOAD DATA AND LOAD PROFILING

"10.1 Iﬁtent and Purpose of Load Profiling. Studies

10.1.1 During the Third Period the Parties intend -

the ‘schedules for delivery:qf Class 1 Energy ﬁo bé based upon -

the studies provided for herein below profiling Turlock’s
Qualifying Loads. The Parties intend to use such'studies to
determine the amount bf RequeSted Monthly Class 1 Energy that
ﬁay be scheduled for delivery during the On-Peak Hours and dff_n

‘Peak Hours of the month in which the request is made. In the

absence of the timely perfofmanée, completion and .delivery of

- such .studies in accordance with the requirements set forth

herein and;’ekcept as expféésly4provided for below, City shall
determine the schedules for the delivery of Class 1 Energy usihg
an Equal'Peicentage Method for the Oaneak Percentage and Off- -

Peak Percentage.

."10.2 Interval Meters
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. 10.2.1 Turlock shall install metering equipment on
a statistically wvalid sampie:siée of each of its Qualifying Load

customer groups (hereinafter such meters referred to as “Load

‘Reséarch Meters”f.. Such meterlng equipment (a) shall'be
_furnlshed serV1ced and malntalned by Turlock, (b) shall include

- “interval. recordlng” meterlng equlpment Eor the measurement of

the amounts of ‘real power; and, {(c) shall be de31gned to record
cantlnuously dellverles of kllowatts and kllowatthours in

integrated 60-minute or less intervals.

10.2.2 Turlock shall be respon51ble for making
arrangements ‘to read- all Load Research Meters perlodlcalLy

Turlock shall maintain recordings of all sugh interval recording

‘meters for a.period of sixty (66) months, including recordings

of 30-minute intervals if the'Load‘Researph MEters:are-capable

of recordiﬁg 30-minute iﬁtervals Turlock sghall provide a copy

fof guch recordlngs ‘to Clty promptly at such times a8 Clty may

request and if practlcable, shall algo provide. g copy of such
recordlngs to Clty in a format capable of belng 1mported

electronlcally into a spreadsheet format.

10.3 - Required Methodology and Proceduré

10.3.1 Any load. profile study required herein shall

be performed by Turlock in accordance with the procedures ..

_ described below.

10.3.2 Turlock shall:deve;op a methodology for

_performing a study to determine the monthly load profiles of

each of its Qualifying Load customer groups. Such metho&ology(

- shall be based on such means, practices and techniques'that'ere

in accordance with Prudent Utility Practice for a study of this
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type and sghall ﬁse the interval data recorded and collected from

the metering equipment described in Section 10.2 hereof.

10.3.3 . Turlock shall prov:Lde City with a written
descrlptlon of the methodology Turlock intends to use and shall
prov:_de_C:r_-ty with not less than three (3) Business Days to

review and comment on such methodology in advance of performing

ca study.. Turlock shall notify City promptly of any changes to’

such methodology that Turlock thereafter may desire to make ‘from

time to time and.each t:.me Turlock makes such a change 1t ghall

afford City with not less than three (3) Business Days to

- comment thereon.

-10.3.4 Upon completion of a study, 'I‘urlock shall
prov:Lde City with a wr:.tten description of the results of such
study J_ncludlng {(a) the On-Peak Percentage and Off- Peak

Percentage that Turlock has detemined is supported by such -

.study, and {(b) the résults.sorted by statistically wvalid samples

of the Qual:.fylng Load customer groups . Thereafter, Turlock
shall promptly provide City with such information, data or

documentation in eonnecti{on.w'ith such study as City may

.reasonably request, provided, however, that Turlock sHall not be

- required to provide Citﬁy.with confidential information

identifiable 'by customer except pursuant to a confidentiality

~agreement between Turlock and City.

10.4 Initial and Annual Load Profiling Studies

10.4.1  Turlock shall use its best efforts to
perform, complete ‘and dellver to C:Lty an initial study in
accordance with Sect:.on 10 3 hereof {a) of each of the months of

January through June 2005 (the‘ “Flrst Half-Year .Study”) , by
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September 30, 2005; and, (b) of each of the months July through

' December 2005 (the “Second: Half—Year Study”), by March 31, 2006.

10.4.2 . ,Turlock shall perform, complete and. dellver

" to Clty in accordance'w1th Section 10.3 hereof (a) .an lnltlal

study of- all the months of calendar year 2006, on or before
Aprll 30, 2007 (the “Initial Annual Study”); and (b) on ox
before Aprll 30&'of each calendar year thereafter, a study of
all the months of the preceding calendar’ year~(each such study,
an'fAnnual Study”) . '

10.5 Effect of Studies on Base Active Day Schedules

10.5.1 If Turlock delivers the First ‘Half-Year

'Study to City (a) on ox ‘before November 15, 2005, the Base

Actlve Day Schedules for the months of January through June 2006
and for the months of January through June 2007. shall be -

"determlned uSLng an On-Peak Percentage and Off Peak Percentage

derived from such Study for the months covered by such Study, or
(b) on.or before June 30, 2006, the Base Actlve Day Schedules
for the months of January‘through June 2007 shall be determined

usging an On- Peak Percentage and Off-Peak Percentage derlved fraom

such Study for the months covered by such Study

10.5.2 If Turlock delrvers the Secend Half~Year‘-
Study to City (a) on or before May 15 2006 the Base Actiﬁe Day -
Schedules for the months of July through December 2006 shall be
determlned usrng an On-Peak Percentage and Off-Peak Percentage
derived from such Study for the months covered by such Study and
the Base Active Day Schedules for the months - of July’through
December 2007 shall be determined using an On—Peak Percentage

and 0ff-Peak Percentage derived from such Study for the months
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covered. by such- Study unless Turlock has timely aelivered the
Iﬁitiel Anmual Study, in which case the On-Peak Percentage and
Off-Peak Percentage shall be derived from the averaje of
applicable percentages for the same4moﬁth oﬁ.the Seqbnd.Half—
Year Study and. Inltlal Annual Study, or (b)Aon or before
December 31, 2006, the Base Active Day Schedules for the months'
of July through Deqember‘ZQO? shall be determlned using an On-
Peak‘Pereentege'and Off-Peak Percentage derived from such Study
for the months covered by such Study unless Turlock has.timely
delivered the Initial Annual Study, in which case the On-Peak:
Percentage_and Off-Peak Percentage shall be deriyed from the.
aﬁerage of.applicable percentages fof the game month froﬁ the‘

Second Half-Year Study and the Initial Annual Study.

: ‘10.5.3 If, notWithstaﬁding'its'best efforts to 'do
so, Turlock fails to deliver the First Half-Year Study to City

'.(a) by November 15, 2005, the Base Active Day Schedules fof"the

months of January through June 2006 shall be determlned u81ng an
On-Peak Percentage of sixty-five percent (65%) and an Off-Peak -
Percentage of thirty—fife pefcent (35%); and (b) by June 30,
2006, the Base Active Day Schedules -for the months of Jaﬁgary

‘through June 2007 shall be determined wsing the Equal Percentage
‘Method until the beginning of any such months that is forty'five

days after Turlock performs, completes. and delivers the Flrst
Half -Year: Study in a¢cordance with Section 10.4.1 or 'the Initial
Annual Study to City in accordance with Section 10.4.2 (a)

hereof and then the Two—Year On-~Peak Percentage and Two-Year

- Qff-Peak Percentage derived pursuant to Section 10.6.1 for the

remaining months of calendar year 2007 and the remaining months.

of the Fiscal’Year-ending on June 30, 2008.
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10.5. If notw1thstandlng 1ts best efforts to do
80, Turlock fails to dellver the  Second Half- Year Study to Crty
(af by May 15, 2006, the Base Active Day Schedules for the
montﬁs of July through December 2006 ghall be determined uging

an- On-Peak Percentage of srxty flve percent (65°) and an Off—

'Peak Percentage of thlrty—frve percent (35%); and (b} by

'December 31, 2006, the Base Active Day Schedules for the months

of July through December 2007 shall be determined usrng the
Equal Percentage Method untll the beginning of any of such

" months that is forty-£five deys after Turlock performs, completes

and delivers the Second Half-Year Study in accordance with

.Section 10.4:1 or the Initial - Annual Study to City in accordance

with Secticon 10.4.2 (a) hereof and, thereafter, the Two~Year On-
Peak Percentage and Two- -Year Off-Peak Percentage derlved '
pursuant to Sectlon 10.6.1 for the remaining months of calendar
year 2007,and'the.rema1nlpg months of the Fiscal Year ending on
June 30, 2008. ‘

-10.6 Rolling Average Methodologies .-

10.6.1 - Beglnnlng with the frrst month after’

- December 2006 that is forty £ive (45) days after Turlock has

~performed, completed and dellvered to City under Sectlon 10.4

hereof a load proflllng study and until Section 10 6.2 is in

effect then:

(a) the Base On—Peak Energy in a month shall
be determired by multiplying the two-year average On-Peak

Percentage (as .defined herein below, the “Two- Yeer On~Peak

.Percehtage") for thé month of determination by the Requested

"Monthly Class 1 Energy for such month, and (ii) the Base Off-

Peak Energy in a month shall be determined for a month by
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multiplying the two-year average Off-Peak Percentage (as defined
herein below, the “Two-Year Off—Peak Percentage") for the month
of determlnatlon by the Requested Monthly Class l Energy for

such month. The-Two-Year On—Peak Percentage and the Two-Year

'fo—Peek Percentage shall be determlned by calculating the

simple average-of the applicable percentages_fer the month of
determination derived from;the load profile studies for such
month in the immediately preceding'two (2) available like
months. If percentages are not available from a Load profileA;
stﬁdy for any giveﬁ month of the 1ast‘tWo {2) avaiiable like
months'then the missing on-peak percentage aﬁdlthe missing off-
peak perceﬁtage‘for such month shall be determined by using the

Equal Percentage Method.

10.6.2 Beginning with the first month after
December 2007 ‘that is forty-five (45) days after Turlqck has
performed, completed and delivered to City under ‘Section 10.4

hereof'aAload profiling study then:™

{a) the Base On—Peak Energy in a month shall
be determlned by multlplylng the three-year average: On Peak
Percentage {as defined herein below, the “Three- Year‘On Peek
Percentage”) for the month of determination by the Requested
Monthly C;ass 1 Energy for such month, and (ii) the Base Off-

Peak Ehergy in-a month shall be determined for.a month by ¢

‘multiplying the three-year average Off-Peak Percentage (as’

' defined herein below, the “Three-Year Off-Peak Percentage”) for

the month of'determination by the Reguested Monthiy Class 1
Bnergy for such ﬁonth. The Three—YearAOn—Peak“Perdentage and’
the Three-Year Off-Peak Percentage shall be'determined by
caiculating the simple average of the applicable percentages. for

the month of determination derived from the load profile
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studies for such month 'in each of the immediately preceding

‘three (3) available like months. If percentages are not

available from & load profile study for any given month of the
last three (3) available like months then the missing on-peak
percentage and the missing off- peak percentage for. any - such

month gshall be determined by u51ng the Bqual Percentage Method

10.6.3 ' Either Party may request the other Party to

agree to:an‘adjustment of'the‘foregoing two-year average or

~three- -year average in order to accurately account for
' ldentlflable changes or trends in Turlock's Quallfylng Loads and

'-suchragreement shall not be unreasonably withheld by the  -Party

to‘whom'the request has been made if the Party making the

lrequest can demonstrate that such changes have occurred and that

such‘trends are -likely to occur with reasonable certainty.

10.7 COnditions'Precedent to Ramping

©10.7.1 Turlock may not submit a Ramping Schedule

during the months of January to June of 2006 until the begihhing“

of any such month that is at least forty-five (45) days after it
has completed and delivered to City the First Half-Year Study.

- 10.7.2 Turlock may not submit a Ramping‘Schedule

~during the months of July to December’ of 2006 until the .

beglnnlng of any Suoh month that is at least forty five (45)
days after it has completed and dellvered to Clty the SeCOnd
Half-Year Study.

~10.7.3 Turlock may not submit a Ramping Schedule
durlng any month of calendar year 2007, or durlng any month of

any. calendar year thereafter until the beglnnlng of a month that

51 ' ’



O W ~N o U1 W N

W oW W NN NN DN NN NN R R R R R B R R
R RO B ®m A U W N RO WL ® oUW P O

is at least.forty~flve (45). days after it has completed and

delivered a load profile-sﬁudy in.accordance with Sectdionm 10.3 -

hereof for such month in a preceding year.

11. SCHEDULING OF ENERGY DELIVERIES

11.1 Scheduling During Second period and Third Period
11.1.2  All schedules for the delivery of energy to
Turlock durlng the Second Perlod shall be developed in -

"accordance w1th Appendlx B hereto and the terms .and protocols

Set forth below

11.1.3  All schedules.for the delivery of energy to
Turlock durlng the Third Period shall be developed in accordance

with Sectlon 7 hereof and the terms and protocols set forth

“below.

11.2 Scheduling Calendar. and Protocols

11.2.1 The Parties will use their besgt efforts to
work together'cooperatively'and in good faith in scheduling

energy for delivery under the terms of this Agreement.

11.2.2  The Partles intend schedules to be developed
and finalized in the manner ofovided for by the terms of Ehis
Agreement and on-such days and at such times as are gset forth on
the Schedullng Calendar. : 'l ‘

11.2.3 The -Scheduling Calendar reflects the intent

of the Parties to adopt the cﬁrrent practice of electric
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utilities in the State -of California and of members of the WECC

to establish their schedules on,a_PrescheHale'Day in accordance
with the prescheduling calendar published by the WEQC,as'the
same may be modified by the WECC f;em time to time,aﬁd,
therefore, the Parties.also intena and agree to modify - the
Scheduling Calendar from time to time to incerporate such .

modifications as have been made by the WECC to the WECC

.prescheduling calendar.

11.2.4  The Scheduling Calendar also reflects the
Lntent of the Parties to exchange certaln notlces, information
and types of schedules at specific tlmes on certain days prior
to a Preschedule Day. The times set forth in the Scheduling

Calendar were negotiated and agreed to by the Partiés in order

'(a) to allow each Party sufficient time to plan for andﬂmanage
.ltS resources effLCLently, economically - and rellably, and (b) to

“account for. the different types of products and services

provided for undexr the terms of this Agreement; and (c¢) to. allow

.each of'them adequate time to respond to offers that may be made

or may be required to be made by the terms of this Agreement and
eenfirﬁations'or_fejections of various types of schedules that
may be permitted by,the termé_of’this Agreement; (d) to account
for the time by which each Party may be required by its

applicable contracts or tariffs to provide its final schedule(s)

"for an Active Day to third barties; and (e) to account for the

time by which City is required to provide its Final Schedule to
its Schéduling Representative so that City may avoid incurring
aniy. costs, fees or expenses for schedullng changes after such

Final Schedule is submltted

11.3 Permitted Deviations and Authorized'Representatlves
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11. 3~l City and Turlock understand and agreae that

it may be necessary or desrrable to dev1ate from certain

schedullng provisions from time to time and that 1t would ‘be

burdenSOme to amend this Agreement each time that the- Partles

‘agreed that a dev1atlon was necessary or desrrable Therefore,'

‘each Party has ‘agreed to designate representatives who are

authorized to agree on its behalf,to (1) deviaticng from the
theduling Calender,-(ii)/deviati@ns'from'provreions relating to
the scheduling‘qf ClaSS~l»Energy (inclﬁding.Ramping),'Spinning o
Reserve Energy, Available Excess~Energynor Additiqnal‘Available

EXcess Energy, or (iii) a mediﬁication under Section 7. 7 9.

Fach Party shall’ dellver a wrltten notice 1dent1fylng the

representatives who 1t has S0 authorlzed to the  other Party.
only those representatlves that- have been so desrgnated by a

Party shall have the authorlty to agree to any devratlon.from

~the foregoing schedullng provr51ons or such modification.

11.3.2 No -deviations from the foregoing scheduling

provisions oxr- modlflcatlon shall be effective or be 1mplemented

until after the authorlzed representatlve to whom the request’

for a deviation was made has recelved such request in wrltlng
and dellvered a confirmation thereof in writing, by facsrmlle or

otherW1se, to the requestlng representative, prOV1ded however,

that if. the requesting representatlve establlshes that

' extenuatlng circumstances prevent the dellvery of such an-.

advance. written regquest, a voice .recording of such. request and
the confrrmatlon of party to whom the request was made may be
substituted therefor, if the requesting Party thereafter
delivers an explanation, in writing{'of the extenuatinhg
circumstances that'prevented such delivery,'a summalxy of the |

request and confirmation, together with a copy of such voice E
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recordlng to the Party to whom the request was made no later

- than the followmng Bus1ness Day

‘ 11.3.3 Any deviation from'thefforegoing scheduling
prOVlSlonS or. modlflcatlon that the authorlzed representatlves

may agree to from tlme to-time shall not establlsh a precedent

or a course of deallng or a course of conduct for any subsequent "

dev1atlon that may be requested

11.3.4 The authorized fepresentatiﬁes‘may'not agree -

"to a deviation from the réquirements hereinabove set forth.

11.4 Ramping Schedule Elections and Criteria

11.4.1 Turlock may submit a Base Actlve Day Ramplng.

Schedule for an Active Day if:

(a) Turlock has satlsfled the condltlons

‘precedent set forth in. Sectlon 10.7 hereof appllcable to such

Active Day; and

(b) Clty has notified Turlock that Ramplng'

Headroom is avallable on suchVActlve Day; and -

(¢) Turlock notifies City of the Ramping

election it has made pursuant to Section 11 .2 hereof and its-

Base Actlve Day Ramplng Schedule meets the criteria of set forth

.1n Sectlon 11.4%.3 hereof

11.4.2 Turlock may elect to Ramp based on Ramping

Schedule A, Ramping Schedule B, er Ramping Schedule C criteria

as set -forth in Sectlon 11.4.3 hereof and its electlon, once
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made, shall be binding on it for each remairning Active Day of
the same month in which it is permitted to submit a Base Active

Day Ramping Schedule.

11.4.3° Turlock may Ramp a Base Active Day Schedule

'for an Active Day by adjustlng such Schedule 3_n ‘accordance wa.th

(a). Sect:.on 11. 4.4 hereof if Turlock has
elected to Ramp us:.ng Ramp:mg Schedule A; '

(b) Section-ll.4.5 hereof, 'if Turlock has

elected .to Ramp using Ramping Schedule B; or

() Secticﬁ 11.4.6 herecf, if Turlock has

‘elected to Ramp using Ramping. Scheduls C.

11.4.4 . Turlock may Ramp using Ramping Schedule A
for any Actlve Day except Sundays or NERC holldays '

(a) by increasing by_ not more or' less than

5 MW the amount scheduled in any two .of the th:;ee Off-Peak Hours

of HEDS HE06 or HE23 and by ‘incfeasing by not . ‘moxe 'or leas

than 6 MW, the amount scheduled in the remalnlng Off-rPeak Hour,

and

‘(b) by decreas:.ng by not more or 1ess ‘than

1 vw t:he amount scheduled in each of the On-Peak Hours of ‘HE 07
through HE22, so that .the- total On-Peak Demand for an Active Day

as set forth in the unadjusted schedule is not exceeded.
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'11.4.5 Turlock may Ramp using Ramping Schedule B

. for any Active Day except Sundays and NERC holidays:

(a) 'during the months of October through -
April' (1) by increasing by not mo‘re or"le"ss than 2 MW thei amount’
scheduled‘iri the-Off-Peak Hour of HEQS and'b'y'increasing by not

more or less than 'BMW the emou:lt scheduled in the 0ff-Peak Hour

of HE06 and HE23 and (ii) by ~decreas';i.ng' by not more or less"

than 3MW the amount scheduled in On-Peak Hour HE07 and by not -

“more or less than 2MW the amount scheduled :ln On-Peak Hour HEOS

and by not more or’ less than 3MW the amount scheduled in. On-Peak .

~ Hour HE 22, so that the total amount of the ;mcreases i such
" Off-Peak. Hours equals the total amount of the decreases in such

On-Peak Hours; " and

(b)' during the months of May through

. September (i.) by J.ncreaSLng by not more or less than 4 MW the .

amount 'scheduled in HE(Q5 and by lncreas:Lng by not ‘more or less

than 6 MW the amount scheduled in each of the Qff- Peak Hours of

,:HEOG. and HE23, and. {(ii) by dec;reas:.ng by not more oY . less than

6MW the amount scheduled in the On-Peak’ Hour. of HE07 and by not:
more or less than 4MW the aulount scheduled in the On-Peak Hour
I—.IEO-S‘and by not more or less, than 6MW the amount scheduled in
the On-Peak Hour HE22, so that the Vtotal amount of the increases

. in such Off- Peak Hours equals the total amount of the decreases

" in such On—Peak Hours

11.4.6 Turlock may Ramp using Ran@:mg Schedule C

'for any Active Day except Sundays or NERC holldays

(a) during the months of October through

Ap;:il_ (1) by increasing by not more or-less than 4MW the amount
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' scheduled in each of the Off-Peak Hours, and (ii)Aby'decreasing '

by ‘not more or. less than 2MW the amount scheduled in each On-

Peak Hour, so- that the total amount of the lncreases in such

Off- Peak Hours equalg the total amount of the decreases in such

On- Peak Hours, and A

{b) during. the months of May to September

(i) by 1ncrea51ng by not more.or less | than 9MW the amount

,scheduled 1n each of the ‘OfE- Peak Hours, and (i1) by decrea51ng

by not nmre or less than 5MW the amount gscheduled in each On-’

" Peak Hours of HEQ7 through HE13 and HE 22, and (iii) by

decreaSLng by not more or less than 4MW the amount scheduled 1nA
each of the On—Peak Hours of HE14 through HE21l, so that the
total amount of the increases in such 0ff-Peak Hours equals the

total amount.of the decteases in such On-Peak Hours.

',11,5 Available Excess Energy Schedule Criteria

.11.5.14 If Turlock agrees to purchase Available
Excess Energy offered to 1t by Clty on an Active Day then :it
shall accept such offer in Whole or in part by tlmely provrdlng
Clty an Avallable Excess- Energy Schedule that meets the’

following crlterla:

(a) during each of the On-Peak Hours of HEL6 .

.through HEL19 Turlock shall schedule Available Excess Energy

offered.to it in eithér (i) a constant MW of the total amount of
the  Available Excess Energy offered to it in such hours, or (i1)

a constant percentage'of the total amount of the Available

. Excess Energy offered to it in such hours; and . B

(b} durlng each of the On Peak Hours of HE07
through HELS and HE20 through HE22 Turlock shall. schedule

5 8 B L)
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Available Excess Energy offered to it 'in an amount that is not’
less than the lower of (i) the average of the total amount of

Availableé Excess Energy (i MW) scheduled by it under subsection

- A{a)y (1), ox (ii) the constant percentage.SCheduled ﬁﬁder-

subsection (s)(ii)”multiplied.by the total amount of Available

‘Excéss Energy'offered“to it in such hours; and -

(c) durlng each of the Off-Peak hours of

HEL6 through HE19 of . Actlve Days that are Sundays and NERC
holldays, Turlock shall schedule Avallable Excess Energy offered‘

“to in the same ‘manner. as is provided for in subsectlon (a)

hereof; and

v(d} durlng each of the- Off Peak Hours of

-HEO7 through HEL5 and HEZO through HE22 of Actlve Days that are

Sundays and NERC holldays, Turlock shall schedule Avallable
Excess Energy offered to it in the same manmer as 1s provmded

for in subsectmon {(b): and

'.(e) 'during each of the foéPeak Hours“of
HE23 ‘through HE06, Turlock shall schedule Available Excess
Energy offered to it in such hours 'in either (i) a constant MW

of such. amount, or (i1) a'qonstant'percentage of‘sdch amount.

‘11.6 Additional Avallable Excess Energy Schedule

‘ 1t Turlock agrees to- purchase Addltlonal Available
Excess Energy offered to. it by Clty ‘on an Actlve Day pursuant to
Section 7.4.;2 hereof then it shsll be deemed to have accepted
the schedule for delivery of such.Additional Available Excess
Energy comﬁunicated to it by City et'the time such offer was

made to ibAby City under Sectiom 7.4.11.
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11.7 Interruptions of Scheduled Deliveries

11.7.1 Clty may -interrupt and shall be excused from °

_any obllgatlon to supply or dellver Firm Class l Energy that has

been scheduled foxr dellvery ox:" Splnnlng Reserve Energy requested
by Turlock at any tlme durlng the Second Perlod to the extent

that its failure to supply or deliver such’ Firm Class 1 Energy

‘or Spinning Reserve Energy shall be due to Uncontrollable

_ Porces.

. 11.7.2  City may interrupt and. ghall be excused from
any obligation to supply or deliver (a)_Available Excess Energy:'
or Additional'Available Excess Energy that hae'been echeduled‘
for delivery at any tlme durlng the -Second Perlod or (b) ,
Scheduled Claes 1 Energy, Scheduled Shortfall Energy, Avallable
Excess Energy or Additional Avallable Excess Energy that has

been scheduled for dellvery, or Splnnlng Regerve Energy that has

been regquested by Turlock at any tlme during the Third Pariod,

to the extent that.its failure to supply’or,dellver.any such
Energy shall -be due: to: o

(a) either the Projéct or the City’s

Transmission.Facilities not being available because of a Forced -

- Qutage for whlch suff101ent notice could not have been  given to

allow the ontage to be factored lnto the preschedullng process,

-0 .

(b)) a determination by City, made in 1ts

sole judgment and discretion; that supplylng oxr dellverlng such

<Energy or contlnulng ~delivery of such energy would adversely

impact the Clty s,ablllty either to provide water supply or to
meet agplicable standards of water quality followed or -

‘established by City; or
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’ (c)‘ Uncontrollable‘Forcee.

11.7.3 'City may not interrupt the supply and

dellvery of . any - energy scheduled for dellvery hereunder 1n order

to sell: such energy at a hlgher prlce

1. 7 4 Clty shall notify Turlock as far in advanca

‘ag ig practicable of an 1mpend1ng lnterruptlon and if not

practlcable then promptly after the occurrence of any
interruption, and shall-pfovide Turlock with (a) a description'
of the specific cause of the lnterruptlon, if’knbwn; and (b)‘the
tlme the 1nterruptlon started, and (g) the expected duration of

the 1nterruptlon

'12. POINTS OF. DELIVERY

'12.1 . Sec¢ond Period

- The Points of Dellvery durlng the Second Period shall
be at those points ‘known ‘as the Oakdale 115 kllovolt bus, the

.Westley 230 kllovolt tap, and such other po;nts ag the Partles

may agree in wrltlng to establlsh - For purposes of thls sectlon
the Westley 230 kllOVOlt tap is the point at whlch the- Tesla—'
Parker and Walnut-Los Banos 230 kilovelt c1rcu1ts of Dlstrlcts

are 1nterconnected with PG&E’s Tesla- Los Banos 230 kllovolt

.c;rcults, at or near Westley, Callfornla
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12:.2 Third Period.

12.2.1 - The Pomnt of Dellvery during the. Third
Perlod shall be that point known as the Oakdale 115 kllovolt bus -
located at the Turlock Oakdale Substatlon

12.2. 2 Clty ghall transmlt energy over thoee City
Transm1ss1on Fac111t1es 1nterconnect1ng City and Turlock and
shall dellver ‘anergy’ scheduled for dellvery to Turlock hereunder'
to the Point of Dellvery, and Turlock shall arrange for -and be -

respons1b1e for the. receipt of and for transmlss1on service at

'and from the 901nt of. Delivery.

12.2.3 If delivery can not ‘be made by City to, or

'recelved by Turlock at; the Point. of Dellvery, then Turlock (or

a representatlve it has authorized and deSLgnated under Section
11.3.1 hereof) may request that energy scheduled for dellvery to
Turlock hereunder be dellvered by City to Turlock at an

s alternate p01nt of dellvery, and City shall. dellver Such energy

to such alternate point of dellvery if Turlock (a) makes

arrangements for transmass10n and dellvery to an- alternate p01nt

“of del;very,that.clty (or its Schedullng Representatlve) is

interconnected'with or authorlzed to deliver to; and (b) agreesl
in advance, to reimburse Clty for all third-party costs, fees;
expenses, penaltles or other charges assoc1ated'W1th the
transmassmon and deilvery of such energy to such alternate point
of delivery in excess of those City would have lncurred if
dellvery had been made at the Point of Delivery; and (c) agrees,
in advance, that any transfoxmatlon‘or.transmlss1on losses
agsociated with the.deiivery of such energy to'an alternate

point of delivery in excess of those'losses that would have'
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occurred if'delivery had been made at'the.Point of Delivery.

'shall be for Turlock’s account.

1252.4 _ Notﬁithstanding.tﬁe foregqiﬁg, City shall

‘not be obligated to make deliveries'to an alternate point of

'delivery'to the extent (1) City. determines that it would impair‘

- City’'s ablllty to meet its obllgatlons ‘to Clty Mun1c1pal Load,

or (ii) 1t would impair Clty s ability to meet its obllgatlcns
to Modesto, Airport Tenants, Norris Industrles, other City
customers or to third parties, but bnly'to the exﬁeﬁt'such:
leigations were established prior to satisfaction of all the

conditions of«Section 12.2.3 hereof.’

13. TLOSSES

Losses assocmated wmth Turlock’s use of excess capatity in

'Clty s Transm1551on Fac1llt1es shall be calculated on an

incremental basis.

' 14. - CHARACTERISTICS OF ELECTRIC SERVICE AND METERING

14.1 Power to be dellvered and recelved pursuant to thls
Agreement shall be three phase, alternatlgg current, ‘at a-
nominal frequency of sixty (60) herﬁz.'.Nominal ﬁoitege at the
Qakdale'Point of Delivery'(hefein referre§ to as “Oakdale”)
shall be 115 k;lovolts,sand duringgthe First.Period and the
Second Period at the Westley Tap shall be 230 kilovolts.
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14.2 Turlock and City shali'eaeh use best efforts to

provide reactive power and operate their respectiVe‘systemsnso

'that at . all times the total dellvery of Power by Clty to. Turlock

a8 measured at Oakdale shall be between nlnety—elght (98)

percsnt lagglng and ninety-eight (98) percent ledding powerr

factor.

14.3 Meterlng equlpment at Oakdale shall be furnlshed
servrced tested and maintained by Turlock and shall 1nclude
Min” and “out"’meterlng equipment for the measurement of the
amounts’ of both,reel.and reactive power('end such beekup
metering facilities as may.be mutually agreed upon by the'
Parties. Such metering equipment shall be designed .to prevent
reverse registration'and to meesure.end'reeerd coﬁtinﬁously.

deliveries of kilowatts and kilovars (integrated 30-minute

intervals), kilowatthours and kilovarhoﬁrs.

ié 4 Turlock shall be re5pon51ble for maklng arrangements.
to read all meters .at Oakdale-on. the first Business Day of each
bllllng perlod or at such other times. as agreed.by the Partles
and to ‘submit a copy -of all readings to Clty for its records
City shall be afforded- reasonable opportunlty to be present at
such tlmes that such meters are read. Turlock w1ll service and

maintain storage medla on all recordlng meters, and will make

_'data from such storage medla avallable to Clty, promptly, upon

request and if avallable, in a format capable of belng 1mported

electronlcally into a spreadsheet format.

14.5 If City so agrees, Turlock shall have the right to
de51gnate PG&E as its agent to read, test and malntaln all
meters at Oakdale. JIn such event,  PG&E shall assume and perform

the duties and obligations of Turlock in commection therewith,
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14.6 Meters et Oakdale shall be seeled and the seals shall

be broken only upon occasions when such meters are to be

inspected, tested or adjusted, and representatives of ‘City shall

be afforded reasonable opportunity to be present upon such

occasions. -Meters at Oakdale shall be Eested'at intervals of
netvlessAthan once every twelve (12) months and at any
reascnable'time upon request therefor by either'Part§. Any
metering equipment at Oakdale found to be defective or
lnaccurate shall'be repaired and readjﬁstea or reﬁlaced.} If
such meter fails to register or if the‘measurement made by'such
meter,duriné a tes? varies by more than two (2) percent from ﬁhe
measurement made by the standard meter used in the test, an
adjustment to correct all meter records of meaSurements made.by
gsuch inaccurate meter shall be made for a perlod starting from

the date the meter reglstratlon became 1n error, 1if Turlock can

. determine such date. The.two (2) percent accuracy shall be

understood to be the average of the metered accurac1es at ten
(10) percent of rated load arid at one hundred (100) percent of
rated load tested ac.unlty power factor. - If the date when the

~error in registration began cannot be determined it shall be

assumed that the error has ex1sted for a perlod of either (e)
gix (6) months,'(b) half of the time’ elapsed since the meter was

installed, or (c) half of the time elapsed sxnce the prev1ous

-test, whlchever period is shortest If necessary the

correctlons may be estimated from the best information avallable

'for the perlod of defect or inmaccuracy. If necessary the

'correctlons may be estimated from the best 1nformatlon avallable

for the perlod of defect. or lnaccuracy
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. control.

14:7 ’I‘urlock shall own all meterlng equlpment at the
P01nts of Dellvery, 1nclud1ng the primary J_nstrument

transformers with associated erlng'.

.14.8 The Parties shall each ‘'be resgponsible to provide
equipment at the Points .o"f Delivery capable of transmitting
(i.e., telemetering) data to their fespective energﬁr control

centers if the'Parties desire- such data.. Turlock shall allow

'-".Clty to access 1its lnter control area meter at Oakdale via

telephone so that City .can downlcoad stored hourly MW and MVAr
flows. Turlock shall also provide MW and MVAr meter- readings ln.
feal_-time ‘(as they occur) should éity regquest. The specific
means of communicatiﬁg the real-time data shall‘.be,‘mutﬁally
sgree'd upon. The Parties further agrée that their 'technical
repreSentatives will meet within thirty (3AO days of City's

request to dlscuss the specific detailg-as to how the data wmll

be prov:l_ded to the C:Lty Within ninety (90) days of such
: request Turlock shall provn.de ‘City with an estlmate of the

costs, ‘and a tlmetable to implement the provision of the

.requested reai time data,. The purchasing, installation,

mainteriance, service. or repalrs of City equlpment prov:.ded to or
purchased by’ Turlock under this prOVlSlOIl shall be subject to a

separate agreement as to :ano:ch.ng, payment and operational

15. ACCOUNTING AND BILLING

15.1 Monthly Billing Statements

15.1.1 City shall bill Turlock monthly for energy
sold and other services sﬁpplied by City and purchased by
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Turlock hereunder during a month at the rates and charges set
forth in Section 16 and for reserve subport as prOvided for in
Sectlon.lG 5, -and shall dellver to Turlock a bllllng gtatement
therefor on or before the fifteenth (15%%) day of.the succeedlug

month or.as.soon~thereafter as possible.

15.1.2 With each billing statement, City shall
prcvide-Turlock with a copy of the documentation and information

supporting such statement.

S 15.1.3 If the amounts of energy and other services
supplied during a month cannot be détermined dccurately by City-
at the tlme it is preparlng 1ts monthly bllllng statement, City

shall use its best estimates 1n preparlng the bill and when

.flnal accurate and complete bllllng information becomes

avallable, City shall promptly prepare and submit an adjusted

billing statement to Turlock for such month

A15.1.4 For purposes of thlS Sectlon bllllng
statements shall be deemed to be dellvered by’ Clty ‘and recelved
by Turlcck three (3) days after dep051t thereof, Flrst Class
postage pre;paid in the Unlted States Mall

'15.2 MWonthly Paymert

'15.2.1 Turlock shall pay to City, in immediately
available funds, all undisputed amountS‘W1th1n a perlod of

thirty {30) days of receipt of each bllllng statement.

©.15.2.2 Turlock shall have the option to either pay.
disputed amounts or withhold payment of such disputed amounts,

provided however, Turlock shall at a minimum pay City such
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amouhtS‘billea for payment of Firm Class 1 Energy'during a ‘month-
of the Second Period and Class 1 Energy during a month of the
Third Period. Turlock’s payment for such quantltles shall not

' constltute acceptance of such quantltles as belng correct or -

Aapproprlate. If Turlock: d;sputes ‘a hill, it shall provide .City

with a written explanation of the sgpecific basis for its dispute

on.the game day -that it makes payment to City hereunder .

15.2.3 fBilling'dispuﬁes and the charges'associated
with. late payments (or refunds) shall be determined and resolved

by the Parties in accordance with Section 17 hereof.

_ 15.2.4 Payments hereunder are deemed to be received
on the day transferred by wire with confirmation, or three (3)
days after a Party dep051ts the - same, First Class postage pre-

paid, in the United States mail.

-16. RATES

16.1 -First Period Class 1 Energy Rate

. The Provisional Class 1 Rate (as such term is defined

in Appendix D hereto).for Class 1 Energy delivered to Turlock

.during'the First Period as specified in Section :7.2.2, ehail be

$17.99 per MWh and such rate .shall be subject to reconciliation
and adjustment by Clty in accordance with the procedures set

forth in Appendlx D

16.2 Second Period Firm Class 1 Energy Rate
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The PIOVlSlOnal Class 1 Rate (as such term is defined
in Appendix D hereto) for Firm Class 1 Energy~deliVered to
Turlock (a), from July 1, 2004 through June 30, 2005 shall be. .
$15 17 per MWh and such rate shall be subject to reconCLllatlon

4and adgustment by Clty in accordance with the procedures and

methodology set forth in Appendlx D, and {(b) from July 1, 2005
through December 31, 2005 shall be the rate establlshed ‘pursuant

to Section 16.3 nereof.

16.3° Third Period Class 1 Fnergy Rate

16.3.1 The rate for Delivered Class 1 Enérgy
dellvered to Turlock during a month of the Third Period shall be

the Class l Energy Rate determlned by Clty An. accordance with

. the procedures and methodology set forth in Appendlx D hereto

and as set forth in City’s notice pursuant to Sectlon 16 3.2

hereof which is appllcable to the month in whlch such energy was

delivered.

16.3.2 On or before May 1 of each Year during the

term of this Agreement, City shall notify Turlock, in writing,

-of the Class .l Energy~Rate to be'effectiveiior the Fiscal Year -

beginning on July 1 of'such_Year. ‘Together with such notiCe;
City shall deliver to Turlock copies of work papers and other

supporting documentation City_ut;lized in aetermining'Such Rate.

16.4 Available and Additional Excess Energy Rate

16.4.1 The hourly rate for Available Excess Energy
or4Additional Available Excess Energy delivered to Turlock in an
hour durlng the term of thls Agreement shall be the Excess

Energy Rate determined by City.in the manner set forth below.
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16.4.% The Excess Energy Rate for Available Excess
Energy or Additional Avallable Excess Energy delivered to

Turlock during:

(a) an On—Peak.Hour{ shall be the greater of

(i) one.dollar ($1.00) per Mwh, or (ii) the amournt by which

seventy percent (70%) of the “*Firm On~Peak” price per MWh
reported by Dow Jones in the “Dow Jones NPL15 Electricity Price
Index” applicable to the period of determlnatlon exceeds one

dollar ($1.00); and

(b) an Off-Peak Hour, shall be the greater
of (i) one dol;ar ($1.00) per MWh, or (ii):the amount by which -
Seventy-ﬁercent (70%) the “Firm Off#Peak”:price per MWh reported

" in the “Dow Jones NP15~Eleet:icity Price Index” applicable to

the period of determination exeeeds~one;dollar ($1.00). |

16.4. 3 In the evernt that Dow Jones ceases
publlcatlon and reportlng of such “Flrm Oon- Peak” or “Flrm Off-
Peak” pricing information for NP-15, then (a) the Parties shall
immediately attempt to teach.agreement Withurespect to an
equlvalent successor index, and (b) City shall contihue to

charge, for an lnterlm period, the Excess Energy Rate ln effect

_on the day 1mmed1ately prlor to such cessatlon of such

publlcatlon untdil the day that an equlvalent successor index is.
agreed to by the Partles, or a final decision resolv1ng the

Parties’ dispute with respect thereto ig.igsted under Section

" 23, and (¢) the Excess Energy Rate ghall be retroactively

'redetermined'for all hours of the interim period in the manner

provided for in Section 16.4.2, and (d) based thereon City shall -

determine the amounts that Turlock should have paid for
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. Avallable.Excess Energy and Additional Available Excess Energy.

delivered to it during the interim period, and (e) if Turlock

has overpaid for Available Excess Energyfor Additional Excess

Energy -during the interim period City shall promptly rafund the

~overpayment to Turlock together with 1nterest thereon computed

in the manner prov1ded for 1n Section 17. 1 hereof -ox (£) 1f

Turlock has underpald for Avallable Excess Energy or Addltlonal

"Excess Energy during the 1nter1m perlod Turlock shall promptly
-pay the amount of the underpayment to Clty, together w1th

interest thereon computed in the manner prov1ded for 1n "Section

717 1 hereof.

 16.5 Reserve Support Charge

16. 5'1 .During the Second Periodz Turlock shall pay
City on a monthly ba51s to reimburse Clty for a portlon of _
City's capacmty regerve costg, provided that the max1mum,payment
of 'the Districts during any Year shall be $7OO 000. The charge

for any month shall be a unit charge in dollars per kllowatt

“month equal to the total»capacity/reserve costs paid'bj City .to

PG&E for such month lelded by the capacity of the Project as

stated in Sectlon 6

16.5.2 Turlock's'payment to.city shall be equal to

Turlock’s On-Peak Demand for each month as set forth on Column C

of Table B-1 of Appendix B hereto, multiplied by the above

determined unit charge. -During any month when the.total

payments by the two Districts for said reserve support charge

: would bring the total for such Year to more than $700,000, such
'reserve charge by the Dlstrlcts for sald month shall be
'proportlonately reduced such that the - 700, OOO annual payment is

4 not exceeded and shall not be levied for any . subsequent month of
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such Year. Further, rates deteimined pursuant to Appendix D

shall not include any reserve snpport costs.

~16. 5V3. _The Class 1 Energy Rate determlned by Clty
‘pursuant to Appendix D-shallr not. include any reserve support
costs, and neither the reserve support charge nor the expenses
it lS :Lntended to recover shall as a result of this Agreement,
be deemed to be the type of costs contemplated by Section 9(1)
of the Raker Act. ‘

16.5.4 City shall not charge Turlock a .reserve

‘support charge for: capacity reserve-'costs incurred by City in

any month durlng the Pirst Per:.od or the Third Period of this

Agreement

17. BILLING. DISPUTES

17.1 Any refund or amounj:‘due'uhder this Agreement-whic.h
is not timély paid pursuant to Section 15. 2 shall accrue o

J_nterest at an. annual rate compounded monthly from the date

payment is due. untn_l the date payment . ig made. The' interest

rate applicable to any refund or ‘amount due during a given

period. shall be the lesser of (a) the daily “Bank_prime loan”

- rate reported by the Federal Reserve System Jjn'Stat'istica,l

Release. H.15, or its successor, which is in effect during such
period, or (b) the maximum interest rate permitted by law, such
interest'computed mbnthly for each month or fractional period

thereof Interest which is accrued but unpa:.d as of the first

' day of a calendar month shall ‘be added to the total amount due

as.of that day and thereafter bear interest in the same manner

as the principal due under the bills..
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17.2 If Turlock has disputed the- amount due under’ any blll
rendered by. Clty pursuant to Section 15.1 Turlock shall either
pay the disputed amount or withhold payment of such dlsputed

amount pursuant to the provisiong of .Section 15.2. City and

4Turlock shall meet, or otherwlise discuss as mutually agreed,
within fifteen (15) days after City’s receipt of Turlock’s

'ekplanation pursuaﬁt'to Section 15.2,2,'or by mutual agreement

onn the earliest ?ossible date thereafter, to attempt to agree on .‘
any adjustment that may be approprlate If the Parties do not
agree within this fifteen (15) day perlod as: lt may be extended
by mutual agreement, the'Partles shall resolve such dlsputes

pursuant to Seckion 23 of this Agreement' Upon resolution of

’“1the dlspute, refunds due Turlock o payments due the Clty will

be made with 1nterest calculated from the date the payment or
refund was due to the date the'refund or paynent of the dlsputed .

amouat ocdurs at the interest rate epecified in Section 17.1.

17.3 'If either party 18 not netified of ahy error in a
Bill within (3) years from the payment due date of the bill,

such bill shall be deemed . .to be correct, without recourse by

‘either Party.

18. COVENANTS OF - TURLOCK

18.1 Turlock agrees that no Power sold to it‘under.this
Agreement shall be'resold to any priVate perscn or corporation
for purpdses'contrary to the provisions of the Raker Act.
Turlock shall have the right and optiom to sell Power'fot‘resale
if Turlock’s total menthly load exceeds its amount of Availaﬁle

Energy taken in such month.
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'any dlsputes arlslng between Turlock and Modesto regardlng ‘the

'Allocatlon Agreement

18.2 Turiock warrants that the quéntity'of Requested :
Monthly Class- 1 Energy shall be determined in compliance with
the applicable provisions of' the Raker Act both as to purposee
of use and location of consumer’s point of dtilizatien aﬁd, when
requested by City, Turlock shall demonstrate such complianee to
City.A ‘

18.3 Turlock warrants that City shall not be llable for

18.4 Turlock agrees to grant to City such permits for
installation, -operation and m@intenencefof'structﬁres and -

equipment on Turlock's:real property and such rights of access

as may be required for the'purpdses of thrs Agreement.

19. . COVENANTS OF CITY

19.1 Clty agrees e grant to Turlock such permlts for
1nstallatlon operatlon and malntenance of structures and
equlpment on-Q1ty s real property and such r;ghts.of acdcess as

may be required for the purposes of this Agreement.
19.2 City agrees to maintain and operate City’'s

transmission and generatlon facrlltles consistent w1th Prudent

Utlllty Practice.

19.3 City shall use its best efforts to install, operate

and maintain such equlpment as is necessary to provide to
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Turlock a continuous exchange 'of information regarding the

City's.generation and transmission facilities and loads.

19.4 City. shall prov1de Turlock copies of all rate tariffs

~and. agreements between. Clty and thlrd Parties . Wthh may affect-

the rates and terms. and condltlohs of thlstgreement.

.20. RESPONSIBILITY -

Each Party shall at. 1ts own -risk and ekpeuse, in accordance

~w1th Prudent Utlllty Practlce, malntaln and keep 1n good and

safe condition and carefully operate 1ts own property and -

facrlltles used in dellverlng, eterlng or recelv;ng Power

-.hereunder.

©21. UNCONTROLLABLE FORCES

© 21.1 Neither Party shall be considered to be in default in

. the performance of any of its obligations under this Agreement

when a. failure of performance shall be due to’ Uncontrollable

i Forces Except to the extent expressly prOV1ded to the contrary

in Section 21.3 hereof the term Uncontrollable Forces shall
mean any cause beyond the control of the Party affected
including but not restricted to, fallure or threat of failure of
facilities. for storage of Water, generatlon or, transmission of
Power, 1nc1ud1ng the fallure of PG&E transm1ss1on facrlltles or
the transm1851on faCllltleS of others, flood earthquake,
tornado, storm, fire, llghtnlng, epldehlc war, riot, crv11
disturbance, or disohedience, labor dlspute, labor: or material .

shortage, sabotage, restraint by court order or order of, a
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governmentel agency or.authority, and action or nnn—action by,
oxr inabiiity‘to obtein the necegsary authorizations or approvale
from any governmentel.agency or authotity, other than the .
Parties or their Governing Boerds,.wﬁich by exercise of due

diiigence such Party could not reasonably have been expected to

' avoid and'which by exercise of due diligence it has been unable

- to overcome. -

21,2 Nothimg.contained herein shall be construed so as to

require a Party (i) to settle any strike or labor dispute in-

”Wthh 1t may be involved or (11) to agree to any terms or

~cond1tlons of flnanc1ng or obtalnlng authorizations or approvals

which that Party deems unreasonable or burdensome

21. 3 Uncontrollable Forces which would excuse'the“Parties

~from - fulfllllng thElr obllgatlons hereunder durlng the Second

Perlod shall not 1nclude

(a) Inadequacy of water for generetion of electric

. energy caused by a'dfought;

. (b). - Failure of Project facilities for storage of
water, generation or.transmission of Power, except for cases.
whereby a‘portion of Project facilities aré damaged or

destroyed or shut down in accordance w1th Prudent Utlllty

‘Practlce to prevent imminent: and substantlal damage or

destructlon, prov1ded however, that in such cases City’ e

obligations shall be excused. but only to the extent prov1ded for

in subsection (c) below;

(c) Failure of PG&E fatilities or the facilities of

others to deliver Turlock’s Firm.Class 1 Energy to the Point of
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Delivery; provided, however, that. (i) such obligations may be

excused but only to the extent that PG&E or such other entity

providing energy or transmission’ serv1ce curtalled or

' 1nterrupted such transmission - serv1ce for reasons beyond its

control and City could net obtaln'alternate energy at the Point

of Delivery, alternate transmission services, or .alternate means

of delivering Energy after exerciksing due diligence; and (ii)

provided, further,.that in ‘the- event Progect fac1llt1es are

damaged or déstroyed as provided in subsection (b) hereof and a

failure of PG&E facilities or the Facilities of others occurs as

.herelnabove prov1ded then the Parties agree that Progect Energy

shall be used (1) first, .to meet‘the requlrements o£ City

‘Municipal Energy, and (2) second to meet the Class 1 Energynb
-requlrements of the Districts under the Raker Act, and (3) that

1f after meetlng the requlrements of - City Munlclpal Energy,
there ig not suff1c1ent remalnlng Project Energy to meet the -
total, Class 1 Energy . needs of the Dlstrlcts, then such remalnlng .

Project Energy shall be proportloned between the Dlstrlcts on

the basis of thelr respectlve shares of the total of their Class -

l.Energy~needs, and (iii) provided, further, that in the event

. Superseding state or federal governmental authorities act to

control such allocatlon then the allocation -to be used by Clty

JShall be consmstent with such state or federally establlshed

prlorltles

'21.4 If either-Party is unable to fﬁlfill.any}of itew
obligations under this Agreement by reason of Uncoﬁtrolleble
Forees, such Party shell give:written notice as expeditiously'as
possible of sueh‘fact to the other Party and shall exercise due
'diligence to remove sﬁch'inability'with all reascnable dispatch.

In such event, the-Parties shall diligently and expeditiousiy
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determine how they may equitably proceed to carry out the

‘objectives of this Agreement.

22.. - INSURANCE AND LIABILITY

22.1 During the term of this‘Agreemeﬁt, eaeh Partj shall
gubmit certification of self insurance or evideﬁce of .coverage
obtalned from commercral carrlers, in a form aCCeptabie to the
other Party, describing the levels.of coverage for Workers’

Compensatlon, omprehen31ve general 11abllrty insurance,

‘comprehensive automobile liability insurance and aircraft

1iability insurance. Such certlflcatlon or. ev1dence of coverage

‘shall be supplled annually

22.2 'Reéponsibilities of the Parties .

22.2.1 ‘Each Party shall take. fall'responsibility.

.for perfornance of its obllgatlons under this Agreement and

shall bear all losses and damages dlrectly resultlng f£rom such
performance Each Party shall. 1ndemn1fy, hold harmless and
assume the defense of the other Party, its governlng board the
members of its governlngeboard and 1ts offlcers, agents and
employees from all claims, loss, damage, injury, and liability
of any and every kind resultlng from.lnjurles to or death of

persons, including. employees of elther Party, ar151ng out of or

resultlng from performance or nonperformance of thls Agreement

or any actlon undertaken in furtherance of thls'Agreement by~the
indemnifying Party or‘its agents,_employees or cohtraCtorsf
except to the eitent'that;any such claim, loss, damage, injury
or liability is proximately caused by the willful misconduct of

the indemnified Party, its governing board, the members of its’
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_ geyerning board’apd ité officers,.agents,‘employees'or

contractors.

22.2.72 Indemnification provide& above shall not
apply -in any instances of sole willful misconduct of .a Party,

its Governing Board and its members,. officers, represeéntatives,

agents or employees.

22.2.3 A Party’s obligations under this Section to

indemnify . and-hoiaha'rmiess the other Party shall mot be limited

-to the amount of insurance- proceeds, if any, recelved by the

Party belng 1ndemn1fled

22.2.4: Eadh'Party shall be responsible for

protectlng its fac111t1es from p0351ble damage by redson. of

,electrlcal dlsturbances or faults caused by the- operatlon,

faulty operation, or nonoperatlon of the other Party’s

' facilities, and such other Party shall not be liable for any

- such.damages so taused.

23. RESOLUTION OF .DISPUTES AND .ARBITRATION

23.1 It is the intent of the Parties that best efforts
will be used to settle all dieputes~arising under this Agreement‘
as a matter of normal business.’ Failiné such :esolution-ﬁhe
broeedures eet forth undef this-Section’ZB shall be utilized,

subject to the provisions of Sectiom 17, if appropriate.

_23.2 The Party initiating a dispute shall submit'its

: wrltten notlce to the other stating completely the nature of the

dlspute and the Spelelc grounds therefore
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23.2.1 Upon receipt of the written notice of .

dlspute specrfled in Section 23 2, the Parties shall meet within

15 days to attempt, in good falth to resolve such dispute.

23.2'2 " If the Parties are.ﬁhabief'within five days
of the initial meeting, to resolve such dispute, each Party
shall prepare -a written statement settihg~forth its
understanding of the mature of the disﬁute and.the reasons for
the position taken.  Copies of the written_statements'shall be
‘submitted.to a hehagement team.consisting of the General Manager
of City’'s- Public’ Utllltles Commission. and Turlock's General

Manager within 15 days of the lnltlal meeting. -

"23. 2 3 © If the diSputing Party‘fails to deliver its
written - statement thhln the time spec1f1ed in Section 23 2 2%,
such Party ghall be deemed to -have Walved all present and future

claims with respect of such dispute.

h 23 3 The management team and their advisors shall meet

within five days. of recelpt of each Party’s wrltten statement to

.attempt to resolve the dlspute

. 23.3.1 The management team shall use best efforts

".to attempt to' resolve the dispute to the satisfaction of the

Partles-W1thln 30 days of . .receipt of the written Statements.
The Parties may agree to extend the time perlods set forth in
Section 23 3 and 23 3. 1

23.3.2 If the management team fails to resolve any
dispute within the period provided in Section 23.3.1, either

Party may commence arbitration under Section 23.4.
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23. 3. 3 If the dlsputlng Party fails to commence

~larb1tratlon in w1th1n flfteen days after the end of the 30 day

perlod stated in Sectlon 23 3 1, the. dlsputlng Party - shall be

- deemed’ to have waived all present and future clalms WLth respect

to such. dlspute

'23.4 The Parties agree that all'disputeS'arising under

" this Agreement that have not been resolved after concluSLOn of

the procedures set forth in Sections 23.2 and 23 3 shall be

gSettled through blndlng arbitration as prov1ded in thlS Section

'23.4 provldlng such arbltratlon is commenced in. accordance with
Section 23.3.2.

23;4.1 ,,Excebt‘as|otherwise provided in this Section
23.4, the arbitration shall be governed by the dommercial
Arbitration Rules of the- Amerlcan Arbltratlon Assoc1atlon (AAA)
from time to tlme in force Notwrthstandlng such rules (1)

dlscovery shall be: permltted and the provmsmons of Callfornla

Code of Ccivil Procedures Section 1283.05, are 1ncorporated by

reference hereln except that the Parties shall not- use
interrogatories as a means of discovery and (2) if such.rules

andlprovisions as hereinimodified shall .conflict with the laws

of the State of California themn in force, that law.shall govern.

23.4:2 Either Party may commence arbitrationnry
serv1ng wrltten notice on its intent to commence arbltratlon
upon the other Party wrthln 15 days after the end of the 30- day.
period provrded in Section 23.3.1. Such Party shall be termed
the "Tnitiating Party.” Should either Party fail to commence -

arbitration within thig time period, the Parties shall be deemed
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‘to ‘have waived all present and - future claims Wlth respect to

such dlspute

23, 4 3 The written not1Ce Shall express the Party’s

- 1ntent to 1nst1tute arbltratlon under thlS Agreement and shall
in adequate detall set forth the nature of the dlspute, the

_lssue to be arbltrated the Party's p051tlon thereon and the

remedy SOught be such- arbltratlon

23.4.4 Within 21 days. of the receipt. of the notice

commencing arbitration and statement of - the dispute and proposed

remedy required under Section 23.4. 3, the other Party shall ’

serve a wrltten response upon the Inltlatlng Party statlng its

.understandlng of the. 1SSues in dlspute, 1ts position thereon,'

the reasons supporting 1ts p051t10n and 1ts proposed remedy
The . statements requlred under Sectlon 23 4.3 and 23 4 4 Shall

constltute the submlttal statement

23.4.5 Wlthln 30 days after. dellvery of the -

Inltlatlng Party 8- wrltten notice to. commence arbltratlon, the

Parties shall meet for the purpose of selecting three impartial
arbitratorg. In the event the Partles are unable to agree on
the selection of three arbltrators at such meetlng, they shall
w1th1n 15 calendar days of such meeting, request the American
Arbitration Assoc1at;on (or a similar organlzatlon if the o
American Arbitration Association should not-at_that.time~exist)

to provide a list of five impartial'erbitrators from which to

select the necessary remaining arbitrators. Within 30 days

'~after the'date of receiptrof'such list, the Parties shall take

turns striking names from said list until three -arbitrators have

been selected. The arbitrators-selected shall be evailable to

serve and shall be skilled and experienced in the field‘of'thel
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dispute and no person shall be ellglble for appointment as an

© arbitrator who is a dlrector offlcer -0x" employee of either of

the Partles or lS otherw:x_se J.nterested in the matter to be
arb:.trated Within - ten days after suc:h select:.on, “the Partles
shall: submit to the arb::.trators the written n.ot:f_ce and subm:.ttal

statements prepared pnr-suant to Sections .23.4.43 and 23..4.4.

.23.4.6 Within 10 calendar days ~after the selection.

‘of the arbitrators; the Parties shall meet with .the arbitrators '

to establish a schedule for d:.scovery, initial hearing, the .time
for- the arbltrators to :1.ssue a decision after the close of
hearlng and the rules for cons1deratlon and presentatlon of the :

arbitrators’ decision.

23.4.7 The Partles may settle at any tlme before .

"the lssuance of- the arb:_trator s dec:l.s:Lon

{

..23:4.8-- The decision of the arbitrators shall accept

one Party’s .proposal and shall include findings".v{rith respect to .

the issues involved. in the dispute. The arbitrators’ shall make
thelir dec:ls:.on in accordance Wlth Prudent Utll:.ty Practice and
appllcable gtandards of law An agreement ef any two of the
arbitrators to 'acicept a- Party"s»pesition shall eonetitute the
decision of the arbitrators. The arbitratore may not ‘gra-nti.any

remedy or relief which is 1ncons:.stent with this Agreement The

-_arbrtrators shall specify the timeé within which the Partles

" shall comply with the dec:Ls:Lon In no event shall the

arbitrators’ dec:.s:.on contain flndings on issues not contained

in or grant a remedy beyond that sought in the submlttal

statement
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23.4.9 The decision of the- arbltrators may be:

enforced by any court or agency havn.ng jurlsdlctlon over the

Party agalnst whom the dec:l.smn ig rendered.

23.4.10 ‘Should a Party. fail to respond to the

'schedule' established under Sect:‘ton"23 4.4 in a timely manner,
© .that Party shall be deemed to: have walved all present and future
‘claims with respect to such dlspute Such schedule may be ,

mod:.f:.ed by .agreement of the Parties.

'.123;4.111 .The arbitrators shall have no authority,
power ‘or jurisdiction to alter, amend ‘change, modify, add to,

or subtract from any of the prov:.slons of this Agreement, nor .to

consider, any’ Lssues arls:mg other than from the language in and

: author:x..ty derived from this Agreement.

23.4.12 . The Parties agree that the-decision of the
arbltrators shall be b:Lnd:Lng upon both Partles and that the

Parties shall take whatever actlon is requ:.red to comply w:x_th

vthe accepted proposal

23.4.13 BAny 'and all e:épenses, exclnding attorney”s

fees, associated W:Lth the arbitration shall be borne by the ‘

nonprevalllng Party except that if 'a resolutn_on of the dlspute

is.reached before the arbitrators 1ssue an award, such expenses

'shall be borne by the.Party wh:l.ch commenced the.arbitration.

Each Party shall bear its own attorney’'s fee.

' 23.4.14 Should any Party fail to abide by the

‘decision’ of the arbitrators, the other Party may immediately

seek relief in law or equity as may be appropriate.~ In such- -

event, the prevailing Party shall be entitled to any damages, if
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any, . caused by the non—prevailing Party"s failure tO'ab;'Lde by

" the’ arbitrators',decision, and expenses caused by the

enforcement of the arba_trators' dec:.smon, J.nclud:.ng, but not

limited to, attorney fees.

24. TERMINATION

24. l This Agreement shall term:Lnate as .of July l 2015.

- unless it is term:.nated earl:.er by the agreement of the Parties -

or by eilther Party pursuant to this Sectlon 24 or Section 25.

Termlnat:.on shall be a remedy of last resort for materlal breach

~of thig Agreement to be exerc:.sed only after the Partles have

.~exhausted all -other remedies prov:.ded for :Ln th:Ls Agreement

242 After termination pursuant to this. Sectlon 24 or
Section 25, all rights prov1ded under this Agreement shall’
terminate, 'and ne:Lther Party shall'clalm or .assert any
CCntAinuing right to reCeiye pe,rformance of the -other Party's
obiigation under this Agreement.' Notw:Lthstand:.ng the foregolng, A
any such term:.nat:.on of this Agreement shall not release elther

Party from any llablllty under this Agreement, whether of

‘:Lndemnlty or otherwise, which had accrued or Wthh arlses out of

any clalm, other than for Power or services provrded under this
Agreement that had accrued at the time of termination. _Any
right to the payment of money for transactlons occurrlng prior

t£o the termlnat:.on shall continue, and the provn.srons of Section

17 shall contlnue to apply to such right to the payments of

money.

24.3 Upon termination or expiration of this Agreement (a)

the respective rights and obligations of the Parties with ’
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respect to thefpurchase,.sale or delivery of energy from the
Project shall be governed by the'Raket'Act, and (b) each Party
agrees for the benefit of the other Party that it shall not ’
thefeafter'assert that this'Agreement was, or weshintenaed to/

iessen affect or impalr in~any manner the rights, benefits or

'pr1v1leges of the other Party vaulred or existing through or by

means of the Raker Act Notwithstanding the prOV1510ns of

: Sectlon 24.2 hereof the Partles spec1flcally intend and agree

that thls Sectlon 24 3 shall surv1ve any - termlnatlon and shall
be and remain blndlng on the.Parties upon expiration of this

Agreement..

25. PROTECTION CLAUSE -

"25.1 Nelther Party to this Agreement shall initiate,

cause; support or engage in any attempts to frustrate the terms

and' conditions’ or purposes of this Agreement oxr the Raker Act to

~ the extent the attempt -would affect the terms and conditions of

this Agreement or the Raker Act.

'25.2' The Parties shall jointly defend this Agreement~and

the Raker Act against’any'acts, attempts, orders or decisione -

Judicial, legislative, regulatory or admlnlstratlve - that would

.adversely affect the basic terms and condltlons of thlS

Agreement.

25.3 If any subseguent 3udicial, regulatory,‘legislative
or administrative act,‘aecision'or order precludes eithet Party
from sﬁbstantially,realizing the benefits of'this'Agreementf the
Parties shall use their best efforts to’émend this:Agreement to

the end that the mutual benefits of -this Agreement will be
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realized by hoth Parties throughout the term af'this Agfeement.
If, after diligent and good faith effort by both'Parties, this
Agreement cannot bhe so amended té‘prevent‘the'substantial
deprivetion of the beneﬁits'of thie.Agreement'to elther Party,
then at any time after_one'(l)'yeaf,aftef the occlrrence of the

aetion‘which causes'such'substantial deprivation provided such

action is stili in effect at the. time, either Party shall have

the rlght to termlnate this Agreement ‘upon advance written two

and one-half (2 %) years notlce

_ 25.4, In the event -of a dispute as to how'best to amend
this Agreement pursuent to Section-ZS 3, either Part?"may{’at

any time, refer the matter to ‘the management team for resolutlon

‘pursuant to the terms of Sectlon 23 2 and 23.3.- If the

'management team fails. to reach an agreement the matter shall be

réferred to arbltratlon pursuaht to seethn 23 .4 provided,.

hewever (a) that sﬁch arbitrationishall be'nonbinding, (b) the

'arbltrators shall have the authorlty to 1ssue a de0151on readhed

1n accordance with the standards of Section 23 4.8 but not

.necessarlly based entlrely on either Party'’s. proposal and (c)

'Sectlons 23 4.9 through 23 4.14 shall not apply. If the

decisgion of the arbltrators is not acceptable to both Partles
and they do not.othexw1se.agree how¢to amend thls-Agreement,
either Party may. seek relief in a court of competent -

Jjurisdiction.

26. SEVERABILITY

Except as provided pursnant‘to Section 25, in the event

‘that eny of the terms, covenants or conditions of this Agreement

or the application of any such term, covenant'o: condition shall
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be held invalid as to any person or circumstance by any court

_having, or by the Secrétary of the Department of Interior to the

extent that the Secretary has jurisdiction in these matters, all

_other‘terms,-cbvenants or conditions of this Agréement and their

appliéation shall not be affected:theréby, but shall remain in .

force and effect unless a court. holds that thé~provisiohs are

not separable from all other provisions of this Agreement.

27. ‘WAIVER OF RIGHTS

zAﬁy.waiver_at ahy;time by‘a Pafty of its rights with

" respect to a default or amy. other matter arising in connection

.with this Agreement shall not be‘deemed a waiver with respect to

any subsequent default or matter.

'28. THIRD PARTY RIGHTS

~This Agreement is for the Sole benefit of the Partles and

_.shall not be construed as grantlng rlghts to any person other

‘than the Parties other than such prov151ons affectlng the

Districts as prov1ded hereln or 1mp051ng obllgatlons on any

party:or granting rights to any person other 'than a- Party.

29. GOOD FATTH'
Each Party shall use its best efforts and ﬁork diligently

and in'good faith to carry out the obligations imposed by this

Agreement. -
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30. DILIGENCE

Whehever.any act is required to be performed under the
terms of this Agreement”and-the manner in which suchtact is.to
be performed is not etherwise specifically detailed, then smch'
act shall‘be performed in a diligent and timely manner in

accordance with Prudent Utility,Practice.

31. TIME IS OF THE ESSENCE

Time 1s of the essence W1th reference to all provrsrons of

thlS Agreement

32. APPLICABLE LAWS

'Exeept as otherwise required by law, thlS Agreement is made
under arid shall be deemed to be governed by the . laws of the
State of Callfornla or the laws of the Unlted States, as

applicable.

33. ' EXAMINATION OF RECORDS

Authorized representatives of each Party will be permitted
upon'reaSOnable notice and at'reasonable times to vigit the
offlces of the other Party and to examine and copy all records
and papers pertalnlng to thlS Agreement, provmded that any

records and papers which are exempt from disclosure shall be
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' properly safeguarded.by .each Party so as to ensure their

continued exempt status.

34, .DELI’VERY OF DOCUMENTS -AND DATA

Each Party agrees, upon request by the other Party, to

_make, execite and deliver any and all c‘iQ'CgIhents and data

reasonably required to implement this Agreement.

35. (QUARTERLY RECONCILIATION.OF AVAILABLE ENERGY

35.1 Commenc‘inﬁ with the first quarter of calendar vear

'2008 and quarterly thereafter durlng the term of thls Agreement

Avallable Energy shall be reconc:!.led by City in accordance W:Lth

prov:Ls:Lons of Appendlx b hereto

35.2 A copy of suchAreCOneilia“tion', ‘together with notice
of the applicable remedy, if .any; that City elects with respect .
£o the gquarter ‘of determination shall be p::evided to Turlock

within the time and i;l the manner pnj:ov;l'ded in Appendix Fo

35.3 The payment of monies due and the supply- and

'sch'edu'ling of energy in respect'of any such- quarterly

freconCJ_l;Lat:Lon shall be made or supplled by City or Turlock, as

the case may be, within the time and :Ln the manner provided

‘ therefor in Appendix F.

35."4 City shall provide Turlock promptly, on a non-binding

“basis, such estimates City may prepare from time to time in the
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normal course of business .of expected Project Energy and

expected City MﬂnicipaliEnergy for future months.

36. RELATIONSHIP OF THE PARTTES

The covenants, obligations, and liabilities of each Party
are intended to be several and not joint or collective and

nothing herein contained shall be construed to‘createran

,. association, joint venture, trust, or partnership, or to impose

a trust or partnership covenant, obllgatlon or llablllty on or

With.rega:d to either’Perty. Each Party shall be individually .

responsible for its oWn-coVenants, obligations, and liabilities

under thlS Agreement - Neither party shall be underlthe control .
of or shall be deemed to control the’ other Party Neither Party -
shall be the agent of or have the rlght or power to bind the
‘other Party w1thout ite express written consent, except as"‘~

expressly prov1ded ln thlS Agreement

©37.. ASSIGNMENT

B

37.1 All covenarnts and agreemente contained in this

Agreement shall inure to the benefit of City'and Turlock and

their respective. successors and assigns; proyided, that neither
Party may transfer or assign its irterest or rights under,thisl’
Agreement without wriﬁten petmission of'the'ether Party,'Which
such written‘permissioﬁ shall not be unreasenaﬁly~fefused. No
such paermission shall-be,required.in the case of the transfer or .
assignment of a Party’s interests or rights or the assignment of.

the security interest therein to the. following:
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(1) any trustee or segured'party, as sécurity
for bonds or other indebtedness, present: or future, and such
trustee or secured party may, if .so empowered, sell or otherwise

realize upon such security in foreclosure or other suitable

proceedings, posgsess or take control thereof or cause a reg@iver_
" to be appointed with respect thereto and otherwise succeed to

all interests and rights of the Party making the assigﬁment;

!

(ii) aﬁy entity acquiring all or substantially

‘all the property of the Party making the transfer; or

(iid) any entity into .which or with.which: the

.'Party_making the transfer may be merged, consolidated or

affiliated. -

37.2 Notwithstanding the p;ovisions ofSection 36.1,

. neither Party may transfer or assign its rights or obligations .

for the purchase or .sale of Power unless such transfer or
assignment does not‘vioiate the terms.and\conditions of the

Réker‘Act.

38. AMENDMENT

38.1 Excepﬁ.as érOVided‘fdr expressly herein}~neithe§‘this
Agreement nor any terﬁs hereof may be amended,Asupplementéd}'
waived or modified excépt‘by an instrument in writing executed.
Byithe City's General Manager -of Public Utilities and Turlock’s

General Manager.

38.2 .Any amendment, supplement or modifications to any-

-appéndix to this Agreement shall not constitute an amendment of
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‘the Agreement. Such amendments, supplements or modifications

shall become effective upon’ approval by the.City”s~Generel

Manager of Public Utilities and Turlock’s General Manager.

. 39. EXTENT -OF AGREEMENT

ThlS Agreement represents the: entire and 1ntegrated

'agreement between City and Turlock and supersedes all prlor

negotlatlons, representatlons or agreements, elther written or

oral unless specifically incorporated 1nto thlS Agreement by

w-wrltlng contained herein.

40, CONSTRUCTION

Ambiguities in the wordihg of Ehis‘Agreement~shall,ndtfbe

’ construed for or againetneither Party arbitrarily but shall be

‘,conetruediin;the manner which moet accurately reflects the

intent'of'the Parties at the time of execution of this Agreement

" and is otherwise consistent with the nature of the obligations

of the Parties with-reépect,to'the matter being construed.

.41, CAPTIONS

All indexes, titles, subject headings, section titles and
gimilar items are provided for the purpose of reference and

convenience and are not lntended to affect the meaning of the

'contents or scope of thls Agreement
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42 . PUB;ICITY

In all medla releases and reports that are issued or

prepared for this Progect City and Turlock shall use reasonable

Aefforts to mentlon both.Partles

43. NOTICES

‘Any notice, demand or request prov1ded for in thlS

Agreement shall be in wrltlng and shall be deemed properly '

served given or made if delivered in person or sent by first

class Unlted States ‘mail, Oostage prepald to:
© TO CITY:

_General Manager .

"APublic Utilities Commission- .
City and County of San Francisco
1155 Market Street.

'San Francisco, California 94103

. TO TURLOCK:

General ﬁanagerb

" Turlock irrigation District
"333 East Canal Drive

P.O. Box: 949 |

_Turlock, California 95381-0949
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The names and addressas ‘of the above rec:_plents may be

.changed by approprlate not:Lce from one Party to the other

44. MUTUAL RELEASE

' Concurrent with the execution of this Agreement, the

Parties ag:;ee‘ to release and settle all claims each Pai‘ty may’

"have against the other arising from or ‘related to the Prior

'Agreement by entering into and executlng a mutual release

agreement substantlally in the form attached hereto at Appendlx

B,

45. RECTSSION OF NOTICE

- City hereby rescinds that certain notice of termlnatn.on of

the Prior Agreement hand delivered by it to Turlock on August

- 13, 2001.

¢

46. EXECUTION IN COUNTERPARTS

‘The Parties agree that this Agreement 'may_.'].oe,e,xecuted: in -
counterparts, each of which shall be deemed an original, but all

of which together shall constitute one and the same instrument.

[Remainder of page intentionally left blank.]
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SAN FRANCISCO

IN WITNESS WHEREOQOF, the Parties have caused this Agreement
to be executed in triplic’:ate by their respective officer’'s

thereunto duly authorized on this 1_3__*? day of 4pr/ 2005.

PUBLIC UTILITIES COMMISSION  TURLOCK IRRIGATION DISTRICT .
OF THE CITY.AND COUNTY OF C ' ' e

By

SFusan Leal 4
GENERAL MANAGER . © ' _GENERAL MANAGER/CEO
.;PUBLIC UTILITIES-COMMISSION

-[ADPROVED AS TO FORM:

City Att';or:riey

o,

) B-%Jm-/’f /w‘?:ff'b/f'——\'

‘Deputy City A'ttorney‘

Donn W. Furman | |

- Authorized by Public Utilities

Commissien .

050055

Resolution No.: f.
APR 14 2005

Adopted:

Attest: : ‘
W
M N WD

MARY JUNG .

Secretary
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- APPE ‘X A-1
. SCHEDULIne CALENDAR
e (THIRD PERIOD)

Preschedule Day** Active Day

* 2 days before Preschedule Day * . 1 day before Preschedule Day ¥ M
2 days before.Preschedule Day 1 day before Preschedule Day' [3 T
2 days before Preschedule Day 1 day before Preschedule Day * Tu w
2 days: before Preschedule Day 1 day.before Preschedule Day W * Th
2 days befgre Preschedule Day 1 day before Preschednle Day . Th F
2 days before Preschedule Day’ 1 day before Preschedule Day Th Sa
2 days before Praschedule Day 1 day befora Preschedule Day F su

* CCSF — TID T TID - CCSF . CCSF ~ Scheduling

2:30 PM: ’ 11500 AM: t Representstive

-Base Active Day Schedule Adjusted Base Active Schedule 10:30 AM:

Notice of Ramping Headroom ana Spinning -— or -— Final Schedule

Reserve Headroom

Notice and OFfer of Available Excess Energy

Notice of Ramping Schedule Election and
Base Active Day Ramping Schedule

—— and ——

Available Excess Energy Schedule

CCSF ~ TID

12300 Bu:

Confirm or Reject. .

Adjusted Base Active Day Schedule
— QT ——

Base Active Day Ramplng’ Schedula

CCSF TID
11 00 AM:
Final Schedule with conf:.rmation of
Turlock!s components ° B

CCSF — TID
1:30 PNy
Aﬂditional Avallable Excess Energy Schedule*t*

TID - CCSF -7

2:30 PM, or within 2 hours of recs:.pt of Aﬂditicnal
Available E Energy Schedule, if earlier:
Accept or reject Addltional Available Excess Energy
Schedule

CCSF - TID
3:00 BM:
Conflrm or Reject Available Excess Energy Schedule

Reference is to a Business Day.

Typical Preschedule pays are illustrated. See Section 11.2.3 of the Agreement.

‘Appllcable only through December 31, 2007.



. BEPF X A-2
SCHEDULImG CALENDAR
{SECOND PERIOD) °

Preschedule Day**

Active Day
* 2 days before Preschedule Day * -1 day before Preschedule Day F M
2 days before Preschedidle Day 1 day before Preschedule Day M Tu
2 days before Preschedule Day 1 .day before Preschedule Day Tu W
2 days before Preschedule Day 1 day before Preschedule. Day W- Th
2 days before Preschedule Day 1.day before Preschedulé Day Th i3
. 2 days before Preschedule Day 1 day before Preschedule Day . Th Sa
2. .days before Preschedule Day : 1 day before Prescheduyle Day ¥ Su
CCSF - TID .. TID -» CCSF CCSF - Scheduling
2:30 PM} i 11:00 AM: : . . Repredentative
Base Firm Active Day. Schedule Notice of Ramping Schedule Election 10:30 AM:

Notice of Ramping  Headroom and Splnnlng ’

Reserve Headroom
Notice and Offer of Available Excgss
Energy .

- and ——
Base Fimm Active Day Rampmg dchedule
-~ ang ‘-~

Available Excess Energy Schédule

Final Schedule .

CCSEF — TID
12 00 EPM:
Confirm or Reject Base Fim Active Day

Ramping Schedule

. CESF - TID
11:00 AM:
Final Schedule with
confirmation of Turlock’s
corponents

CCSF -~ TID
1:30 PM:
additional Avallahle Excess Energy
Schedule.

TID o CCSF

"2:30 PM, or within 2 hours of recaipt

of Additiomal Availlable Excess Energy
Schedule, if eaxlieéx:

Accept or reject Additional Avallable
Excess .Enérgy Schedule

CCSF — TID
3:00 PM:
Confirm or Reject Avan.lable Excess
Energy Schedule .

* Reference is to a Buginess Day.

** Typical Preschedule Days are 1llustrated.

See.é;ei:t:ion 11.2.3 of the Agreement.
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APPENDIX ‘B

FIRST PERIOD AND SECOND PERIOD
SALES, PURCHASES, BND SCHEDULING

‘1.. . DEFINED TERMS

Whenever uged in this Appendix B, terms initially

capitalized shall have the meanings set forth below and if not-

‘definéd herein shall have the meanings ascribed to them in
Section 4 of the Agxeement. In all cases the s:Lngular of a term
shall lnclude the plural and the plural shall include the

‘ s:mgular

1.1 Base F:.rm Act:.ve Day Schedule A schedule fo'r

. dellvery of Fixrm Class i Energy on an Act:.ve Day determlned by

reference to -the values .-for Base On—Peak Demand Base Off- Peak
Demand, Base On-Peak Energy and’ Base Off Peak Energy set- forth
at Table B~l applicable to the month and year of the Second

- Period- in which the determn_nat:.o;l is to be made.

1.2 Base Firm Active Day Ramping'Schedule A Ramping

Schedule subnu.tted by Turlock for an Act:.ve Day pursuant to

Section 5.1 hereof.

1.3 Final Base Firm Active. Day Schedule: The Base Firm

Active Day Ramplng Schedule 4f conflmed by City pursuant to

'Sectlon 4.3 (b) hereof .and lf not so conflrmed then the Base

Firm Active Day Schedule.
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. 2. FIRST PERIOD SALES.AND PURCHASES

2.1, Class 'l Energy Supplied

The Parties acknowiédge and agree that during the -
First Period City supplled and dellvered the following amounts'

of Class 1 Energy to Turlock

Month. and Days ' ‘ 4 Quantity ‘
(2004) | ' ' - '
“February - 14-29 | — 4,905,750 Kwn
. March i-31 . 10,187;4bd'kWh
April . - 1-30. 10, 488,000 Kifh
May 1-3L. - | 3,800,800 Kwni
June . 1-30 . ~17,057,600 R

2.2 .-Adjustments to Class 1 Energy‘Supplied

The Partles further acknowledge and agree that they

--have reconciled: to their. mutual satlsfactlon any dlsputes or

dlfferences between them. relatlng to Turlock’ s estimate of and

snbsequently reperted use of Class 1 Energy and City’s estimate

'of and subsequently supplied amounts of Class 1 Energy during

the First Period, and that as a result of such reconciliation:

(a) Turlock agreed to and returned to Clty
the amount of 489, 600 KWh w1th respect- to the over dellvery of

-Class 1 Energy that occurred in July 2004 by reduCLng its Fimm

Class 1 Energy for the second month of the Second Period (Angust
2004) by that amount '
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(by City agreed.to and supplied Turlock

'.with‘the additional amount of 1,098,ZOOTKWh with respect to the

under delivery of Class 1 Energy that occurred in Méy'2004 by
increasing Turlock’s Firm Class 1 Energy in the first month of

the Second Period. (July 2004) by that amount;

{c) - Turlock ‘agreed to and paid- Clty a- Class
1 Energy Rate of $0 01799 for Class '1 Energy dellvered' and

» (d) The- foreg01ng rate for emergy shall be
accounted for, adjusted and reconc1led by City in determining .
the Class 1 Energy Rate in the manner prov1ded in Appendix D of

the Agreement.

2.3  First Period Acknowledgement

'The Parties acknowledge and agree that with respect

to the First Period, the fOregoing fully satisfies and
‘ diécharges any Obligatidn of City. to supply or deliver or'any '

‘ frlght oxr obllgatlon of Turlock to request and purchase Class’ 1

Energy. under Section’ 9 (1) of the Raker . Act ‘and any- rlght or

"obllgatlon of City to receive paymentsrfor service in the First

'Period other than through reconciliation in accordance with the

procedures set forth in Appendix D. B

3. SECOND PERIOD SALES, PURCHASES AND SCHEDULING

3.1 The sale, purchase, scheduling and deliﬁery of Firm

Class 1 Energy, Avallable Excess Energy, Additional Availablé

Excess Energy, Spinning Reserve, and Spinning Reserve Energy
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during the Second Period shall be made under the terms and

". conditions set forth below.

3. 2 City shall supply from the Proj_e'c;: (,or. from purchases
it makes from third part:.es) .and shall schedule and dnliv’er such
Firm Class 1 Energy to 'I‘urlock in the mannexr provided in Section
4 _hereof,' and Turlock shall purchase such Firm Class 1 Energy at

the rates and charges set forth in Section 16 of the Agreement.

3.4 City shall provide reserves and services to support -

L. Turlock’s Firm Class 1 Energy Vand‘Turlock‘shall pay for such

regerves and services in accordance with Section 16 of the.

Agreement.

3.5 City may offer to make Spinning Reserve available to .

Turlock and mnay 'loffer ‘to supply and deliver Spinning Reserve

~Energy to 'I‘urlock and, in either ‘case,' shall do so at such times

and on the terms and condlt:.ons set forth in Sectlon 8 of the
Agreement and. Turlock shall accept Spa,n.nlng Reserve Energ-y_at

the Points of Delivery and'éhall return Spinning Reserve Energy

"to City within the time and in the manner provided for in

Section 8.3 of the Agreement.

3. 6 City may offer to sell and deliver Available Excess
Energy ‘and Additional Available Excess Energy to Turlock and
shall do so at such t:.mes and on the terms and cond:.tn.ons set
forth in Section 4 ‘hereof, and Turlock purchase such Ava:.lable
Excess Energy and such Addlt:.onal Ava:.lable Excess Energy as
delivered to 1t at the rates prov:Lded therefor in Section 16 of

the Agreement.
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3.7 - All energy to be sold to Turlock during the Second
Period shall be scheduled in accordance with Sec'tion 4 hereof .

and energy so scheduled shall be éiellvered by City to Turlock

-and shall be purchased and acaepted by Turlock at the Pon.nts of
.Dellvery ' S

3.8 ' The Parties ac}mowledge and agree--that with-r’espect

to the Second Period (a) Clty s comn:.tment to supply F:.rm Clags

1 Energy to Turlock in the amounts and on the terms herelnabove,

provided sat_lsf:n.ee and discharges any obligation of City to -
supply and deliver, and a.ny.,right of Turloek to reqiest -and
purehaee, _Class 1 Energy, eﬁ‘d' (b) there sﬁa;l be no Overage
Energy or Shortfall Energy. -

4. ' SCHEDULING OF ENERGY -DURING THE .SECOND PERTOD

4.1 Ten (iO) busines’s daye prior to the beginning of

' a month:

{a). C:Lty shall provmde Turlock W1th City'’'s

' prel:t.mmaxy estimates. of Available- Excess Energy in t:he

half-hours o.f the follow:.ng month and

(b.), . 'I‘urlock shall provide City with-'a report, -
which shall be prov:_ded in writing and, if Turlock finds it
practicable, also shall be prov:Lded in a format capable of
being.fimported electronically into a 'sp':j;'eadsheet format, of
its meter readings‘ of Qualified Energy for the.preceding
month,. together Witﬁ, coplies of the workpapers and other

supporting documentation utilized by Turlock in calculating

5
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‘ suchVQual'ified Energy and, promptly thereafter corrections

to such meter’ readings,'kif any .

4.2 Two (2) business days prior té-‘the-. Preséhedul'e

Day for an Active Day and by no .lat;er' than the time

- provided .therefor in 'the Scheduliﬁg dalendar,’* City shall
provide Turlock with: o ‘

A A'(a) a :Base Firm Active Day .Séheduie; and

{b) notice of Ci%':y}s- de'temination'qf"th\e

availability of Ramping Headroom and. Spiﬁning Reserve

Headroom; and -

;('c) City's determination of and offer to sell

Available Ex_cess Energy to ‘I‘iir},.ockA :.n each half-hour of an

 Active Day.

4.3 One (l)»bu‘sin‘ess day prigr to -the Preschedule

Day'for an Active Day and by no later than the time

provided therefor in the Scheduling Calendar, Turilock:

(a)  may elect to submit a Base Firm Active
Day ‘Ramping -Schedule if City has notified Turlock that

Ramping Headroom is available; and
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(b) shall accept.or reject City's offer of

AVa‘il‘able Excess Energy in whole or in part by proy;ﬂding

City.an Available Excegss Energy Schedule, provided,

however, - that if Turlock does not timely submit sﬁch a

Schedule it -shall be deemed to have rejected Clty s offer

of such Ava:.lable Excess Energy

4. 4 ‘ City shall notlfy Turlock of City's conf:\.rmatlon
or rejectlon of 'I‘urlock’s ‘Base Firm Actlve Day Ramp:\.ng
Schedule and Turlock’s Available- Excess Enerqgy Schedule on -
the same day and by no later than the tme prov:Lded

therefor in the Schedullng Calendar, and

(a) if cenfirmed by Cit'y, the Fim Class 1
Energy set forth on Base Firm Active. Day Ramp:.ng Schedule
shall be the amount . of Class ‘1l Energy that C:Lty shall

schedule to sell and deliver. to the Points of Del:.very and

that ‘I‘urlock shall schedule to accept and purchase at the

A Points of Dellvery 'on an Active .Day; and .

(b) Jif conflrmed by City, the Avallable

Excess Energy on the Available Excess Energy Schedule

submitted by Turlock shall be the amou.nt of Available
Excess Energy that City shall sell and .dellver to the
Points of Del:.very and that Turlock shall schedule to
accept and purchasa at the Pcnnts of Dellvery on an Active

Day; oxr.
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(e) if Turlock’s Base Firm Active Day Ramping
Schedule is rejected by Clty, (1) city shall promptly '
provide Turlock the reason in writing that‘such‘sohedule

does not conform to the provisions herein,. and (ii) the

. Firm Class 1 Energy as set forth on City’s Base Firm Active
‘ Day:Schedule shall be the amount ofkdiass 1 Energy that

City shall schedule to sell and dellver ‘and that Turlock

shall schedule to accept and purchase at the P01nts of

"Delivery on an Actlve Day; or

(d) : "if Turlock's Available. Excess Energy

'Schedule As rejected by City, City shall promptly prov1de

Turlock the reasons therefor in wrltlng that such sohedule

does not conform to’ the prov181ons hereln, and

(e} - 41if Cdity .does not confirm or reject each

such schedules within the time provided therefor in the -

Schedﬁling Calenda:, the City shall be deemed to have

accepted such schedules.

4.5 ‘City shall effer to sell and deliver Additional
Avallable Excess Energy to Turlock on an Actlve Day by

‘prov1d1ng Turlock w1th notlce, by means of a .recorded

teléphone call, on or before the close of business that is

one (1) ‘business day Beﬁore a Eresche&ule'Day and by the
‘ time-provided therefor in the Scheduling Calendar, of the

- amount such Additiomal Available Excess Energy that has -
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become available for sale in each_halthour of an Acﬁivev

-Déy.

4.6  Turlock may accept, in whole and mnot in-part,
City's offer of Additienél_Availab;e-Excess‘Ene:gy by

providing City with notice, by means of a recorded

',telephone call, of its'acceﬁtance”of such offer by no later

than .the time provided'therefof in the Scheduling Calendar,
or within two (2) hours of receipt of such offer from Clty,

whlchever is earlier.

5.  Ramping Schedule Elections and Criteria
" 5.1 . Turlock may submit a Base Firm Active Day Ramping
Schedule for ‘an Active Day if:s ‘ ' o
‘(a) Clty has notlfled Turlock that Ramping

Headroom.ls avallable on. such Actlve Day, and

(b) - Turlock notifies City of the Ramping

‘ eléction 1t has made pursuant to Sectlon 5.2 hereof and xts
. Base Flrm Active Day Ramplng Schedule meets the crlterla

_set forth in Section 5.3 hereof.

- 5.2 Turlock may elect to Ramp based on Ramping

‘Schedule A,‘Ramping Schedule B, .or Ramping Schedule c

criteria as set forth 1n Section 5. 3 hereof and its .
electlon, once made, shall be binding’ on 1t for each Active
Day of a month in Whlch it is permitted to submit a Base '

Firm Active Day Ramping Schedule.
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5.3 Turlock may Ramp a Bage Flrm,Actlve Day Schedule

by electlng to adjust such- Schedule in accordance w1th

(a) Section 11.4.4 of the Agreement, if

7

Turlock elects to Ramp‘using Rampipg‘Schedﬁle A;

{(b) Section'11.4.5 of.the Agreement,-if

" Turlock elects to Ramp using Ramping'Schedule-E; or

(cr . Section 11.4.6 of the" Agreement, if

Turlock.elects to Ramp using Ramplng Schedule C

5.4 - Scheduling Calendar' and Protocols’

The prov1srons of Sectlon 11 2 of the Agreement are

lncorporated hereln by reference

5.5  Permitted Deviations and Authorized'SchEdulerS'

The provisions of Seetion 11.3 of the Agreement are

incorpeorated herein by reference.

‘5.6 'Interruptioﬁs of Scheduled Deliveries

The prov1smons ‘0f Section 11. 7 of the Agreement

appllcable to. the Second Period are 1ncorporated hereln by

‘reference.

10
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6.  FURTHER ACKNOWLEDGMENTS WITH RESPECT TO SECOND PERIOD

6 1  The Partles acknowledge and. agree that for the period
commencing at 0000 hours on July l 2004 ‘and ending on 2400

' hcurs of the Execn,tlon Date that all sales, purchases,.

scheduling.and delivery of Firm Class'l-Energy, Available Excess

Energyﬂ ﬁdditional Available Excess Energy, Spinning Reserve,

Aand.Spinning'Reserve-Energy that'occurred between them were

conducted in accordance with their respectlve rights and

obllgatlons and were in compliance with the terms and condltlons

{herelnabove set forﬁh.

6.2. . The Partles further acknowledge and -agree that they

have acccunted_for, settled and resolved to their mutual

satisfaction all.transactlons between them under the terms bﬁ

that certain Letter. Agreement Regarding Purchase and Sale of
'Flrm Energy Durlng the Months of July through December 2004 or
Implementatlon of Amended and Restated LTPSA dated. September 28,

‘2004 as amended on December 15 2004 and as further amended on

February 24, 2005 (hereln the “Letter Agreement”),-and that

Wlth respect thereto-

(a) dnrlng the perlod from- July 1, 2004 through

"~ October 2, 2004 Turlock purchased energy and that in connectlon

with such purchases City agreed to relmburse Turlock_as follows:

11
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Period Energy Credit

(2004) (MWh) (Dollars)
July " 11,576.20 547,171.27
August 13,659.95 - 625,393.76
Septexhbér 1 through. ‘ - .
October 2 15,490.10 . 565,037.87
Period ‘ . . .
Total 40,726.25 | 1,737,602.30

_(b)‘ ',during‘ the perioci from October 3., 2004 through
February '2.8, 2005, City scheduled, suppli_ed- and delive-r'ed and
T‘tirl'ock agreed to gur;:hase, séheduled and accepted delivery of -
the following amdunts of Firm Class.l Energy, Ava'ilabie Excess
Energy and Additlional Available Excess Energy for which Citﬁr has
billed Turlock the :Eo_'l.lowing a;mOunts:

Total Excess

_ Period Firm Class ‘(l Total Amount
. Energy . Energy Billed
(MWh) - (MWh) (Dollars)
October 3
through October . 4
31, 2004 11,820.00 0}  $182,855.40
November 2004 10, 400.00 0 . $160,888.00
| December 2004 8,856.00 0 4137,002.32
. January ‘2'005 9,044 .90 6,062'.10 - £326,319%60
February '2005 - 8,744.00 26,004.35 I $9B0, 157 .49

(¢) during the month .of Janﬁary 2005, and as a result

12,

of a forced outage at the Project on January 27, 2005,.the
Parties agreed that an additional 107.10. MWh of energy should
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have been delivered'.to Turlock and that in connection therewith

‘and in satisfaction thereof, the City and Turlock agree that’

City shall reimburse T_ﬁ}:lock in the amount of $4,017.32; and

'(d) the total amount to be reimbursed by City to
Turlock for the period from July 1, 2004 thfough 'Jahuary.i%:l,

2005 is &1,741,620.22; and

(é) City shall pay Turlock, in immediatély availa.'bl‘e

' finds and by wire transfer or otherwise, the amount of.

$1,741,620.22, within thirty. (30) days of the Execution Date.

13
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TABLE B-1

FIRM CLASS 1 ENERGY

D

F

A B -C E
Year Month | Quantity] Maximum | Maximum | Maximum | Maximum
4 | Base :Base Base - Base.
(MWh) on Peak | On Peak‘ ‘Off Peakl OFEF ;Peé.k '
Demand ~E;1ergy .Demand . Enérgy
) () (MWh). | (M) (Mwh)
5004 July 18,472 31 12,896 17 5,576
Rugust | 17,3127 29 12, 064 16 5,248 -
Septembd 15,600 | 27  |10,800 | 15 | 4,800
October | 12,684 | 2L 8,736, R 3,948
[November] 10,400 | ' 18 7,200 |, 10 3,200
December| 6,864 | - 15 | 6,240 B, | 2,628
[2005. | January | 9,152 | 16 6,400 3,752
February| 8,736 18 6,144 ) 2,592
March |, 10,464 | 17 7,344 10 3,120
April | 11,683 20 | 8,320 11| 3,333
Yay | 14,528 | 26 10,400 | 12 4,128
June | 16,928 | 29 12, 064 16 .| 4,864
Tuly "18,304.] 32 |1iz,800 | -16 5,504
August | 16,656 | . 27 11,664 16 4,992
Septembd 15,8007 . 27 10,800 15 4,800
October | 12,684 | 21 8,736 | 12 3,948
November] 10,400 18 | 7,200 10 3,200
December] - 8,864 | 15 5,240 8 2,624

14
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EXAMPLE OF TRUE-UP ENERGY SCHEDULE

2k

:_1_ '

Fr)

(SHORTFALL) :

1 A B [ D E F . G H' -] J K L
. ] . Modesto's | - 1- ’ . . . :

paif | Eroles (O ImORl  avallanie | Class 1| Alocated | oo e | scheduled Glass | Sghecune sg;:?:;d imorupted | Relected | Delivered Class
2] "‘f’”r (scheduled) | (scheduled) | Energy‘ (eg?:;gt:d) . Energy "Energy 1 En?rgy . Energy |. Energy Ene‘rgy ' Energy, 1 Energy
3 () (Mw) - {w) Mw) vy | ow) W) ey | aw) ) . | W) (Mw)
4 R - [(A-B)x.08] . . 34.08% = . N : . §
5 B
& N . . . .
7 1 184.0 120.0, 59.8 20.0 20.4 10.0 10:.0 2.0 0.0 0.0 0.0 12.0}
81 2 165.0 120.0 44.1] . :20.0 15.0 20.0 20.0 0.0 - 0.0 2.0 0.0 18.0
9 3 181.0 .155.0{ - 25.5 20.0 8.7 10.01 - ‘5.5 0.0 2.0 0.0 0.0 3.5
101 4 181.0} - 120.0 - 59.8]° 2001 204 10.0].. 10.0 0.0 2.0 0.0 0.0 8.0
1 . . h i ‘
12 RMC . 7200 1
13 HH 1440
14 RHHE" 10.0f -
15 . - : - -
16 A B [ D ‘E F G H. 1 J K L M

‘ o . j Modasto's . S . ) L B : .

- . Project | City Municipal - Qualifled Adjusted Scheduled | Scheduled | Interrupted | Rejected Adjusted

:;l:_ Energy - Energy” Aé’:g?ble Ef:f ; Agﬁ(::ted Half-Hour | Scheduled Class| Shorifall ‘| Overage Class1 3 Class 1 {Delivered Class 1 'g::r-up
17 {scheduled) | (scheduled) ' ° ay. (esiimsed) Y | Energy 1 Energy Energy, Enargy Energy Energy - Energy gy
18 Mw) (W) - (MW ow) (awy M) (MW) SMW) ] MWy (Mw) (W) - Mw) (MW)

e — | {(A-B)x.98] 34.08% S - - i
20 ) i
21 . i . S . - .
21 1 1810 . 120.0{ 59.8( - - ' 200 20,4, 11.0} - 11.0, - 2.0, Q.0 0.0 0.0 13.0 1.0
23] 2 165.0 120.0 44,1 -20.0 15.0 20.0 20.0 0.0 0.0 2.0] - 0.0 18.0 0.0
241 3 1810 155.0 . 255 20.0}. 8.7} 11.0 55 0.0 2.0 - 0.0 0.0 3.5 0.0
128 4 ... 181.0 120.0 59.8 20.0 20.4 11.0 11.0 - 0.0 2.0 0.0 0.0} 9.0] - 1.0

28 N - ] ’ N i i .
27 QE 7920
28 HH 1440
29 QHHE . 11.0(




- - EXAMPLE OF TRUE~UP ENERGY SCHEDULE

(OVERAGE)
1 A B. [ D B F G “H i J. . K L
’ . ; : Modesto'’s . - s ’
Half |Project Energy] Y Municipall » iable | Class 1 | Allocated | Re9UeSTed | gopiiien Class | -Soheduled | Scheduled j Interrupted | Refected | p oy o opee
Hour| (scheduled)'| | Energy . Energy Energy Encigy Half-Hour 1 Energy 'Shortfall Overage | Class 1 Class 1 1 Energy
2 (scﬁeduied) (estimated) %1 - Energy i Energy. | Energy’ Energy Energy .
3] ) ) ) | aw) MW | w) Py | ) ) T AT )
4 I [(A-B)x.98] - ’ 34.08% . |
5
HE - ~ : :
714 181.0{ 120.0 59.8 .20.0 20.41 | 10.0 10.0 2.0] " 0,0 0.0 0.0 12,01 -
‘8) 2 © 165.0 120.0 . -44.1 - 20.0 - '15.00 20.0 20.0 . 00 0.0 2.0 0.0 18.0
9 3 181.0 165.0 25.5 20.0 © 87 - 10.0 5.5 0.0 2.0 - 0.0 0.0 3.5
10{ 4 . 181.0 ©120.0 59.8 20.0 © 20.41 10.0 10.0 -0.0 2.0 0.0 0.0 8.0
1 ’
[12] RMC 7200
3] QET 1440
14 RHHE 10.00
15 ot .. i . - . . - - ..
16 A - "B C D’ E F -G H 1 J o - K L M
it |Project Erergy| G Munictpal] - f Modestos - | Quallfied |  Adiusted | Scheduled | Scheduled | Interrupted | Refected |  Adjusted |
Hc?ur '(-:Jce;e du?:‘;(‘;’y Ene'rgy éra];?gye : E::z;y ] E?‘:é;; Half-Hour |Scheduled Class} Shortfali Overage | Classi | Class 1 Delivered Class 1 é:;g;
17 '(schaduled) s (estimated) .| Energy 1 Energy- Energy Energy vEr]ergy i%n‘ergy Energy
18 W) () Mw) W) ] w) ) ), W) (M) mw) | oo ) (W)
19 . . - Jua-Byx.981] - - 34.08% N . o :
20 - ) .
21 K .- . RN * . .
21 .14 181.0 "120.0 . 59,8 20.0 204 9.0 3.0 2.0 - 0.0 0.0 0.0 11.0 1.0
231 2 165.01 - . 120.0 44.1 20.0 15,0/ 20.0 20.0 0.0 0.0 2.0 0.0 18.01 " 0.0
241 3. 181.0 155.0 25.5 20.0 8.7] . 9.0 5.5 0.0 2.0 0.0’ 0.0 3.5 0.0
25 4 - 181.0{. 120.0 59.8| 20.0 20.4. 9.0 - 8.0 0.0 2.0 . 0.0 0.0 7.0 1.0
55 - - -
27 QE - 8480
28 HH . 1440
28 QHHE 9.00
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APPENDIX D

CLASS 1 BNERGY RATE AND METHODOLOGY

1. Intent and Purpose, The intent and purpose of this Appendix D is (1) to
determine the City’s costs of developing, maintaining, generating, transmitting and
- delivering energy from the Hetch Hetchy Project (“Project”) to Turlock, for qualifying
- and beneficial use by Turlock, under Section 9 (I) of the Raker Act (such energy, the
“Class 1 Energy”); and (ii) to establish arate (the “Class 1.Energy Rate™) to recover onty
 those costs without duplication in accordance with the methodology herein provided.

2. Class 1 Energv Rate. City shall recover the costs of Class 1 Energy each
month by charging Turlock (i) the Provisional Class 1 Rate multiplied by a factor of 1.02
to account for line losses associated with delivery of such- Energy by C1ty to Turfock at
the Points of Dehvery, and (ii) the Reconeﬂlatron Amount

3. Definitions. Whenever used herein, capitah‘zed terms shiall have the -
respective meanings ascribed to them below. The singular of a capitalized term shall
include the plural and the plural shall include the singular. Unless otherwise defined

"~ herein, capitalized terms shall have the meanings ascribed to them pisg Sectron 4 of the -

Agreement.

3.1 - “Activity Code” shall mean the element of the classification .
-structure used in City’s cost ledgers'that identifies a parﬁcular item of expense and howit
is shown in the expense reports prepared by City. . - ’

. 3 2 “Agreement” shall mean the Amended and Restated Long Term
' Power Sales Agreement : B .

' 33 “Allocated Cost of Power” shall mean the sum of the Power
Related Costs and fifty-five (55) per cent of the J omt Related Costs. '

3.4 . “Audit” shall mean the formal exarnma’uon, conducted by City, of
‘the financial accounts and statements of the Project (including the work papers used in
the examination and preparation of such statements), the results of which are used by
City to determine the Project Costs. :

.35 “Average Annual Energy Genera’no ’ shall mean the average of
recorded Project generation durmg the ﬁve (5) most recently andited Fiscal Years.

_ 3 6 “Capital Outlays” shall mean expendltures recorded during a Fiscal -
: Year for items that (i) costin excess of five thousand dollars ($5000); (ii) have an

expected service life of three (3) or more years and (iii) are necessary for the operatmn
and maintenance of the Pro; ect



3.7  “Debt Service” shall mean the prihcipal and inferest payments
recorded during a Fiscal Year on borrowmgs for Cap1tal Outlays n respect of Proj ect
Costs. : '

3.8 “Escalatmn Factor” shall mean a two (2) year extrapolation ofa +
least squaxes Iinear curve fit to the most recent ten (10) year history of recorded Expenses
less purchased power, wheeling and transmission fine rental costs.

39  “Expenses” shall mean those costs (other than Capital Outlays and -
Debt Service, and excluding depreciation) recorded during a Fiscal Yeaf to operate and -
maintain the Project, including those relating to (i) Hydraulic Power Generation, as
shown in Activity Code 230; (ii) Transmission, excluding line rentals, as shewn in
Activity Code 220; (iti) Administrative and General, as shown in Aétivity Code 240; (iv)
Fee to the U.S. Government, as shown in Activity Code 240; sub object 05241; (v) Taxes,
" as shown in Activity Code 260; and (vi) Adjustments for Non—operatmg Income and
Expenses, as shown in Activity Codes 320 and 330

'3.10  “Fiscal Year” shall mean the period oommencing on July 1 of any
year and endmg on June 30 of the followmg yeat. .-

311 “Hourly Allocated Cost of Power (Demand)” shall have the
meaning ascribed thereto in Section 7.2 (9). L

. 3.12 “Hourly Allocated Cost of Power (Energy)” shall have the
meanmcr ascribed thereto in Section 7.2 (i),

.. 313 .“Joint Related Costs” shall mean the Non-Fmanced Capital ,
Outlays Debt Service, and Expenses that are functionally related to both the: water supply
and power generating and transmission functions of the Project.

3.14 “Non-Financed Capital Qutlays™ are Capital Oﬁﬂays for which
there are no borrowmgs ' : E

3.15  “Power Related Costs” shall mean those Non-Financed Capﬂal
Outlays, Debt Service, and Expenses which (i) relate exclusively to the power generating
and transmission functions of the Project; and (11) are recoverable by the City under
Sectlon 9 (1) of the Raker Act, :

. 3.16 - “Project Costs™ shali mean the'éum of Joint Related Coét's, Water.
Related Costs and Power Related Costs.

3.17 “Provisional Class 1 Rate” shall mean the energy rate, expressed in
.cents per kilowatthours (“kWh”), prov1ded for in Sections 6 and 7 hereof,

13.18  “Revised Provisiorial Class 1 Rate” shall mean the energy rate,
expressed in cents per kilowatthours (“kWh™), pfovi_ded for in Section 8.1 hereof.
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3.19 “Reconciliation Amount” shall mean one-twelfth of the amount
determined pursuant to Section 8.3 hereof, except as provided in Section 9 hereof.

320 “Water Related Costs” shall include those Non-Financed Capital
. Outlays, Debt Service, and Expenses that relate excluswely fo the water supply and -
delivery functions of the Project. : :

4. Amnual Aud1t City shall cause an Audxt of Proj ect Costs to be performed
for each Fiscal Year in a timely manner and under the d:xrectlon of the Controller of the |
City and County of San Francisco. :

-+ 5, ‘Annual Notme Beginning May 1, 2005, and on each May 1 of each Year
thereafter during the Term, City shall notify Turlock in wntlng of the Provisional Class 1
.Rate and the Reconciliation Amount to be charged Turlock monthly during the twelve
(12) month period beginning on July 1 of that Year, provided, however, that the notice to
be delivered by City on May 1; 2015 shall get forth the Provisional Class 1 Rate to be
¢charged Turlock during the six (6) month penod beginning on J uly 1 and ending -
-December 31 of that Year. City shall provide Turlock with copies of work papers and
other documentation.in support of its calculatlon of the Provisional Class 1 Rate and the -
Recenclhauon Amount. .

6."  Provisional Class 1 Rate. The Parties agree that the Provisional Class 1
Rate to be charged Turlock during the period from July 1, 2004 through June-30, 2005
.shall be $0.01517 per kWh. Thereafter, the Provisional Class 1 Rate to be charged
Turlock shall be the tate determined by City in accordance with Section 7 hereof and set
forth in the annual notice delivered by City to Turlock under Section 5 hereof.

' 7. Method for Detefminjﬁg Provisioﬁal Class 1 Rate. The Provisional Class
1 Rate shall be determined by City in accordance with this Section 7.

. 7.1 . City shall first detefmine a reasonable estimate of the-Allocated
Cost of Power by estimating (i) the Expenses in connection therewith, as the prodact of
- the Expenses derived from the most recent Audit and the Escalation Factor; (ii) thé Non-
Financed Capital Qutlays in connection therewith, as the average of the Non-Financed
Capital Outlays derived from the five (5) most recent Audits; and (iii) the Debt Service in

. connection with Cap1ta1 Outlays, as the amount thereof denved from the most recent
Audit; and : :

7.2 City shall then (i) allocate a portion-of such estimated Allocated
Cost of Power to the demand component, using for this purpose the methodology and
allocation percentage(s) described in the notes on Table D-1 to atrive at the Allocated ,
" Cost of Power (Demand) and shall convert the Allocated Cost of Power (Demand) into an
hourly rate in the marmer shown on Table D-1 to arrive at the Hourly Allocated Cost of
Power (Demand); (if) allocate a portion of such estimated Allocated Cost of Power to the
energy component, using for this purpose the methodology and allocation percentage(s)

3



described in the notes on Table D-1 fo arrive at the Hourly Allocated Cost of Power
(Energy), and (iil) shall add (a) the Hourly Allocated Cost of Power (Demand) divided by

.80, to (b) the Hourly Allocated Cost of Pawer (Energy), to arrive at the Provisional Class
1 Rate ,

8. Method for Deterrmmnglleconmhaﬁon Amount. The Parties understand
and ‘agree that Reconciliation Amount(s) will be determined and that payment in respect -
thereof will be due in monthly amounts during the Fiscal, Year following determination,
except as provided otherwise in Section 3 hereof. Except as prov1ded in Section 9 hereof,
.City shall determine the Reconmha’aon Amoiint as follows:

8.1 C1ty shall first deterrmne 3 Rev1sed Provisio,nal Class 1 Rate by: -

(1) taking the Allocated Cost of Power derived from the most
recent-Audit and allocating a portion of such Allocated Cost of Power to the dermand
cormpenent, using for this purpose the methodology and allocation percentage(s) '
~ described in the notes on Table D-7 to arrive at thereviséd Allocated Cost of Power

(Demand), and-converting the revised Allocated Cost of Power (Demand) into an hourly
rate in the manner shown on Table D-7 to arrive at the revised Houtly Allocated Cost of
Power (Demand) and
' (i) takmg the Allocated Cost of Power derived from the most :
-recent Audlt and allocating a portion of such Allocated Cost of Power to the energy .
component, using for this purpose the methodology and allocation percentages. descnbed
~ in the notes on Table D-7, to arrive at therevised Allocated Cost of Power (Energy) and
by dividing the revised Allocated Cost of Power (Energy) by the actual amount of energy
generated by the Project during the Fiscal Year to which such Audit relates to arrive at -
the rewsed Hourly Allocated Cost of Power (Energy); and '

: (111) adding (A) the revised Hourly Allocated Cost-of Power,
(Demand) divided by .80, to (B) the revised Hourly Allocated Cost of Power (Bnergy), to
arrive at the Rewsed Provisional Class 1 Rate )

8.2  City shall determine the revenues it would have reeeived‘ from
"Turlock during such Fiscal Year if City had charged Turlock the Revised Provisional |
. Class.1 Rate, multiplied by a factor of 1.02 to account for line losses associated with
delivery of Class 1 Energy by City to Turlock at the Points of Delivery; and

8.3 . City shall calculate the. difference between (1) the revenue
detemuned 1in Section 8.2 hereof, and (i) that portlon of the reverme received from
charges to Turlock at the Provisional Class 1 Rate (or Rates) that were m effect during -
the same Fiscal Year, or portion thereof, ’

9, Payment of Final Reconciliation Amount( s). The Parties understand and
agree that Reconciliation Amount(s) will be determined and that payment in respect -
thereof will be due during periods that will extend beyond the Term of this Agreement
Therefore, the Parties agree that: -




9.1  Forany period beyond the Term of this Agreement, the calculation
to be made in Section 8.3 shall be made with reference to that portion of the revenue, if
© any, City actually received from the sale and delivery of Class 1 Energy to Turlock
during the applicable Fiscal Year, or portion thereof;

9.2 . The obhgauon to pay such Reconmhatmn Amount(s); shall survive
termination of the Agreement and : :

93  The payment of such Reconciliation Amount(s) shall be (i) made
ina lump sum,.and (ii) due within thirty (30) days of the date City delivers to Turlock
notice that City has concluded its audit of Project Costs for the applicable Fiscal Year and
together with suchnotice has provided Turlock with copies of work papers and other

: documentatmn in support of its calculaﬁon of such Reconc1l1at10n Amount(s). -

10 Tables. .

10.1  The Parties acknowledge and agres that the Tables attached to this.
Appendix D accurately describe the methodolo gies and allocatlon percentages and the
_ -calculations to be performed based thereon that will be used by City to determine the
* Provisional Class 1 Rate (Tables D-1-through D- -6); the Revised Provisional Class 1 Rate .
. (Table D-7) and the Reconciliation Amount (Table D-8) hereunder; and

'10.2 . The Pames further acknowledge and agree that the numeric values
.contained in Tables D-1 through Table D-8 are derived from the Audit conducted by City
for the Fiscal Year that commenced on July 1, 2002 and ended on June 30, 2003, and |
based thereon shiow City’s determination of the Provisional Class 1 Rate (Tables D-1
. through D-6), the Revised Provisional Rate (Table D-7) and the Reconciliation Amount
(Table D-8) for the period commencing on July 1, 2004 and-ending on June 30, 2005.
The Parties further acknowledge and agree that the numeric values in Tables D-1 th:rough
"Table D-8 will change annually thereafter,
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FY 04/05 COP

TABLE 2

Water
936,131
40.85
. 662,307
50.28

" HETCH HETGHY WATER AND POWER
COST OF POWER
ALLOCATION OF SFPUC AND COWCAP CHARGES
BASED ON RECORDED FY 2002-03 AUDIT DATA
' APPLICABLE -
HHWPD COSTS
DESCRIPTION . TOTAL POWER WATER
OPERATING - .
" HYD.POWERGEN. 2,568,301 2,568,301 0
TRANSMISSION A
REMAINDER 495,166 218,907 278,259
WATER QUALITY EXPENS 278,794 0 278,794
ADMIN. & GENERAL : .
FEES TO US GOV'T 4,877,679 . 504,710 4,372,969
FEES, LICENSES & PERV 2,117,545 1,224,750 892795
REMAINDER . 11,279,932 ' 8,248,557 3,031,375
MAINTENANCE. - - . '
. HYD.POWERGEN. - 2,219,133 1,505,358 713,775
TRANSMISSION 2,443,426 1,360,057 1,083,360
_ ADMIN. & GENERAL 4,732,899 2,716,853 2,016,046 .
TOTALO&M - . L. 31012878 18,345,493 12,667,362
. % FOR COWCAP + SFPUC CLA 100.00 59.15 40.85
' ' ' .. ToTA POWER WATER
. CAPITAL OUTLAYS : 12,200,426 3,139,921 9,080,505
TOTAL O&M + CAP.QUT. 43,213,301 .21,485414 - 21,727,887
% FOR SFPUC CLB ' 100.00 " 4972 50.28
'  Allogation of FY 2002.08 SFPUC Charges -
' : % of Total Tota! Power
CLASS A CHARGES Y- 2,291,631 1,385,500
CLASSA% . . - o 100.00 69,15
. CLASS B CHARGES 3850 1,317,287 654,930
CLASSE % ' ' 100.00 49.72
 TOTAL " 100,00 3,608,868 2,010,430

1,508,438



FY 04/05 COP : ‘ TABLE 3
‘ HETCH HETCHY. WATER AND POWER
COST OF POWER .
-ALLOCATION OF HYDRAULIC POWER GENERATION
EXPENSE TO DEMAND AND ENERGY

~ BASED ON RECORDED FY 2002-03 AUDIT DATA

A HYDRAULIC POWER GENERATION EXPENSE ALLOGATED TO POWER

OPERATING : . ~ 2,568,301 "

MAINTENANGE : : S 1,505,358
S TotAL 4,073,859

‘B, RESERVOIRS, DAMS, ETC., ALLO,CATED TO POWER

OPERATING {ACCT.# 8-24541) : . 613502
-MAINTENANCE (ACCT.# 8-23543) S o 243,366
(65% OF ACCT.# 8-1X543) : : . 243665
_TOTAL S ' 1,100,533

C. . ALLOCATION TO DEMAND AND ENERGY - -

DEMAND . ENERGY
TOTAL ~ % .  $ % $
RESER., DAMS., ETC, 1100533 8000 - 30,160 7000 770873
7 BALANGE HYD. POWER GEN.(A-B) 2,973,126 6000 1783876 ° 4000 1,189,250
TOTAL 4078650 oo z,ﬁé,gae o 1,059,623
| AOFTOTAL - - 4 100.00 T 48.1



FY 04/08 GOP . . TABLE 4
. HETCH HETCHY WATER AND POWER )
PROJECTIONS OF HETCH HETCHY PROJECT O&M COST
LINEAR L EAST-SQUARES REGRESSION

10-YEARS RECORDED DATA
: ‘ 2
FISCAL YEAR X Yila) Xivi _ Xi
1993-04 |, 1 21,323,182 - . 21,323,182 o R
1994-95 2 20,193,118 . 40,386,238 4
1995-96° , 3 20,957,974 62,873,822 9
1996-97 | 4 28,052,843 112,211,772 16
1997-98 5 36,964,558 " 184,822,790 25
1998-99 6 33,951,002 203,706,552 ) 36
1999-00 7 ' 40,300,130 282,100,910 - o 4g
'2000-01 8. - 40,206,239 © 322,369,912 64
200t-02 g 34,968,000 314,712,000 . 81
2002-03 10 35,380,596 353,805,960 ‘ 100
55 312,387,833 - 1,898,313238 385
 Yi=a+bXl
Sum XIYt - Sum Xi Sum Yiln ‘ Sum XiYi - 5.5 Sum YI
D2 eeemermscis i . =
_ 2 . 2 . . .
Sum Xi -{Sum ?(i Vil = o 82.5
Sum Yt- b Sum Xi _ BumYi-55b
B e . e —— = m— —
“n ' 10
C b= 2,184,002
a= 19,228,773
For i=10 Yi= ' 41,066,792
Fori=12 © Yi= . 45,434,796
. ‘ . ' Y2 " 45,434,796
ESCALATION INDEX = C L eee— o = ez © 1108
- Y10 © 41,086,792 :

(a) Annual costs excluding Purchased Power,
Wheeling Charges and Transmission Line Rental



FY 04/05 COP ' : . TABLE 5

" HETCH HETCHY WATER AND POWER

. COSTOFPOWER - - DEBT SERVICE
issug - TOTAL ' . WATER  POWER
INTEREST Joint - $0 30 . .50
Water - ’ $0 - 0 $0
Power “§0 . - $0 $0
TOTAL $o $0 $0
REDEMPTION ~ Joint' = g0 . %0 $0
= . Water : $0 . $0 $0
Power $0 s $0
TOTAL - $0 . %0 $0

 GRANDTOTAL = - $0 s $0



Hecorded FY 02/03

FROM PROJEGTED CAPITAL OUTLAYS,

TABLE 6

FY 04/05 COP
HETCH HETGHY WATER AND POWER FISCAL YEARS ENDING JUNE 30
. ) BY FUNCTIONAL CLASSIFIGATION
PROJEGTED CAPITAL OUTLAYS,
5 YEAR AVERAGE 1998/ TO 2002/03
BY FUNGTIONAL CLASSIFICATION
FYo8/98 . FY99/60 . FYOO/O'l Fyoi/02 FY02/03 5-Year
FUNGTIONAL GLASSIFICATIONS 6/29 6/00 Blo1 - aloz /03 Total Average
GRANDTOTAL, . " $9,631,692  §13,146511  $15183,416  $14207,085  $25,297628 . 78,436,382 15,667,266
OTHER MUNI PROJECTS 1,966,612 1,538,806 803,653 5,162,205 14,087,202 $28,498,858 $4,699,732
PROJECT CAPITAL OUTLAYS - §7,665,080 11,607,616,  §1 4,379,'783 $9,084.790  $12,200,428 -$54,937,674 ° $10,987,535
POWER 2808310 . 551697 2,088,654 992,443 725285 $7056,389  $1,414,278
WATER 1,386,864 8,137,502 7,814,750 2,947,710 7,084,893 $92,67,810  $4,473,564
JOINT BEBOB0ET 7,918,416 4,479,359 5,144,857 4390248 - $25593.466  $5,902,893
PROJEGT GAPITALOUTLAYS 7865080 11,807,618 1437976 9084780  $12,200,426 54,987,674 - 10,967,535
ALLOCATION,OF FIVE YEAR AVERAGE ‘
Notes . TOTAL POWER * WATER JOINT
$10,987,535 $1,411,278  $4,473564 . $5102,698 )
. -($0) 2,806,481, 2,296,212 (6,102,893)
Note {0 Table D-6, . - -
" 1. Joint Costs allocated 55% to Power .
and 45% to Water ’ 10,967,595 4,217,759 6,769,778 0.
HETCH HETCHY WATER AND POWER RECORDED NET GENERATION (kh)
699 o0 6001 602 6/03 Total Average
FOWERHOUSES — - . e
KIRKWOOD 679,787,812 591,562,525 468,540,568 581,516,688  743799,350  °3,080,506,938 616,101,367
HOLM 050,048,780 728,018,031 ‘560,507,541 721,687,246 782,805,707  3EBB918305 737,763,661
MOGGASIN © 410,386,700 593,907,800 888,880,500 , 430,012,700 - - 360,095,500 1983223300 396,644,660
MOCCASIN LOWHEAD 9,328,000 6,570,000 6,154,000 4,004,000 3,161,000 29,607,000 5,921,400
TOTAL 2,050,451,292  1,715,359,456 1,426,082,599 1,787,560,634 1,880,801,657. | 8782255538 1,756,451,108



Fwvieed Provisignal Stesa freta

POWETT-ALL CUSTOMERS

HETCH HETCHY WATER AND POWER . .
COSTOF POVER . ’
BASED ON RECORDED FY P002-03 AUDIT DTS
EXPENSE CLABSIFICATION. HoEs TaTAL CPOWER  WATER  JaiNT
opERATING . X
HYDAMLIO POWER GENERATION . 260601 2,503,901 c e o
1 o o ° o
PURGHASED POWER . ILEOLDEZ 32551842 L] 0
WHEELING CHARDES . 10550858 10550858 ° [
TRANCHWSSION -
LNE RENTAL 0 ° Kl ]
REMAINDER . 405100 £S5 101828 33,186
: 1 0 2e252 4TSN (W85
WATER GUALITY . . 2nas [ °
ADMIN. & QENERAL r
cOWeAP 457 193
. . 2 D 270481 tes7od  (467,100)
aFPUC 2,608 850
2 0 2010430 1200438 (3.00080%)
FEETOUSBOVT . LUTIATS  12TEZY ALSiSST 05758
1 0. aTaEl W0802 (85709
FEES, LIOENSES & PERMTE ZAMEH 170334 4,608,21
7 "y 11048416 TSI (1500210
AEMAIRDER . WZDEI2 5010483 pazp4| G0
. 1 8 sma07e 284854 (581G
MANTENANGE
YDRALIC FOWER GENERATION 22013 oo2see o teeater
. 1 . i 872,352 TITIE  (1,306,)
TRANSMSSION N 244 1003720 7NN pasw
- 1 0 ssages ooeomr  (Slosmsdy
ADMIN. & GENGRAL. - 4782099 psasid 3046 44734
. ’ . LN 0 2403 2500 * {ATIIM)
OTHER M . -
ThEs 20,024 o b gespn
1 0 218313 119401 (NB024)
DEAT #ERVICE Last Your p2/80 ’ B
CAPITALOLTLAYG . - - A22004%8 725285 Tostesd 430248
0 245Am8  1g76012 [4350248)
SUBTOTAL TTABD (71008 | 23,052,200 ]
1555 NON-CPERATING INCOMg WS | 830l dssat. s
. TOTAL 50884068 7050827 23,840400 0
DETERMNATION OF RATE FOR FY 6406 COF {sased on Recorded FY €203 Aucit Da)
BULING DETERMINAIS N
o
-ENERQYIWH
CHARGES
DEMAHDAWHO, .
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APPENDIXE .

MUTUAL RELEASE AGREEMENT

. THIS MUTUAL RELEASE AGREEMENT (the "Release™); dated as of Ape/ /§,2005
. (the “Effective Date’), is by and between the CITY AND COUNTY OF-SAN FRANCISCO, a -
California municipal corporation (“City”) and TURLOCK IRRIGATION DISTRICT, a
California irrigation district (““Furlock *) (City and Turlock are hereinafter referred to '
individua_lly asa “Party,” and collectively as the "Parties").

| WITNESSETH:

1

WHEREAS City and. Turlock prevmusly entered into, an agreement for the sale of

. power entitled LONG TERM POWER SALES AGREEMENT BETWEEN THE CITY AND

.COUNTY OF SAN FRANCISCO -AND THE TURLOCK IRRIGATION DISTRICT:, which

becameeffective by its terms on April 1, 1988, as subsequently amended and as in effect
immediately prior to. February 14, 2004 (the “Prior Agreement”), ,

REAS certam disputes arose between City and Turlock regarding the proper
mterpretatmn of certain terms of the Prior Agreement, inchiding those regarding (i) the rights
and obligations of the Parties under the Section 25 of the Prior Agreement and the procedutes for
dispute resolution applicable thereto (the “Protection Clause Dispute™); (ii) the method for * '
determmmg the quantity of Class 1 Power available to Turlock each month under Section 15 and
other provisions of the Prior Agreement (the “Class 1 Dispute”); (iif) the Class 1 demarid charges
that were invoiced.to Turlock for the period February 14 throngh February 29, 2004-(the
"February 2004 Demand Charge Dispute"); and (iv)true-ups for Class-1 rates for the periods
July 1,2001 through June 30, 2002, July 1, 2002 through June 30, 2003, and Julyl 2003 -
through Febryary 13 2004 ("Class 1 True-up Dlspute"),

WHEREAS, in connectlon with the Protection Clause D1spute, in August 2001 Turlock

. issued to City a Notice Initiating Dispute Pursuant to Section 23 of the Long Term Power Sales
Agreement between the City and County of San Francisco and the Turlock Irrigation. District (the
"Section 23 Protection Clause Proceeding"), and City (i) issued to Turlock a notice-of ‘
termination under Section 25 of the Prier Agreement (ii) filed a complaint in-the Superior Court
for the County of San Francisco (the "Superior Court") for declaratory and injunctive relief
against Turlock ; and (iii) initiated a non-binding arbitration proceeding hefore the American

" Arbitratien Assoc1at10n (“AAA™) agamst Turlook in Case No AAA 71 198—00547 01 (the
"AAA Adbitration');



WHEREAS, the issues raised by the City in the AAA arbitration and the Superior Court
litigation remain pending in litigation; with the Parties recently completing a non—bmdmg
arbItratlon before three appointed arbitrators (the "L1t1gat10n"),

' WHEREAS, in connection with the Clasg 1 Dispute, T urlock fivoked the provisions of
Sections 17 of the Prior Agreement fo resolve the Parties’ dlspute (the "Class 1 Sectron 17
Proceeding"); .

WHEREAS in connection with February 2004 Demand Charge Dlspute Turlock -
invoked the provisions of Sections 17 of the Prior Agreement to resolve the Parties’ dlspute (the
- "Demand Charge Sectmn 17 Prooeedmg"), and

WHEREAS in conriection with the Class 1 True-up Dlspute City has-identified the
amount to be reimbursed to Turlock to resolve the Parties’ d1spute (the "Class 1 True-up
Reimbursement"); and

WHEREAS C1ty and Turlock desire to- resolve any and all disputes between them and to
that end the Parties are entering into this Release and, concurrent herewith, are entermg into an
amendment and restatement of the Pnor Agreement

NOW THEREFORE for good and Valuable oons1derat1on, the receipt a.nd sufficiency
of which is hereby acknowledged, the Parties hereto do hereby agree to release ons. another from
any and all claims that may be asserted as follows:

City’s Release. For good and valuable consideration, the receipt and sufficiency of
Whroh is hereby acknowledged by the execution of this Reléase, City withoutreservation
or condition; for itself and its assigns, agents, representatlves, attorneys, and any other

. person or entity that could initiate or continue litigation, arbitration or any other

_ proceeding on its behalf, does hereby fully acquit and waive, felease and forever
discharge Turlock , its directors, officers, employees, agents, attorneys, representatives,
successots and assigns, and all persons and entities acting by, through, under orin
concert with any of them, from any and all claims, counterclaims, liabilities, saits, :

. . demands, causes of action, administrative proeeedmgs damages; losses, pecuniary losses,

costs, expenses (including attorneys' fees), and/or any other obligations of any nature
whatsoever, whether known or unknown, in law, equity or otherwise, asserted or as may
be asserted by City which City has or may have against, claims to have against or *

- coritends it is entitled to or from Turlock arising from or related to the Prior’ Agreement

" the Litigation, the AAA Arbitration, the Section 23 Protection Clause Proceeding, the
Class 1 Section 17 Proceeding, the Demand Charge Section 17 Proceeding; ahd Class 1

© True-up Reimbursement including any act or omission, whether negligent or othérwise,
taken or not taken, or directed by Turlock against City in connection therewith through
and including the Effective Date of this Release, excepting only any claim, cause of
action or suit arising from an undertaking or promise contained in this Release.



In comnection with the immediately preceding paragraph, City acknowledges that it is
familiar with and hereby waives and relinquishes any and all rights and benefits it may
_have under the laws of any state, similar to and 1ncludmg Section 1542 of the California
Civil Code which provides as follows -

A general release does not extend fo clalms which the creditor does
" not know or suspect to exist in his favor at the time of executing the
.. release, which if known by him must have materially affected his
- settlement with the debtor

. Turlock ’s Release. For good and.valuable cons1derat10n, the receipt and sufficiency of
.which is hereby acknowledged by the execution of this Release, Tutlock witheut' -

. reservation or condition, for itself and its assigns, agents, representatives, attorneys, -and
any other person or entity that could initiate or continue ht1gat10n, arbitration or-any other
proceeding on its behalf does hereby fully acquit and waive, release and forever °
discharge the City, its governing board members, officers, dlrectors employees

* managers, partners, agents, attorneys, representatwes successors and assigns, and all
persons and entities acting by, through, under or in condert with any of them from any

. and all claims, counterclaims, liabilities, suits, demands, causes of action, administrative
proceedings, damages, losses, pecuniary losses, costs, expenses (including attorneys'
fees), and/or any other obligations of any nature whatsoever, whether knownor

- unknown, in law, equity or otherwise, asserted or as may be asserted by Turlock which.

Turlock has or may have against, claims to have against or contends it is entitled to or’

from City arising from-or related to the Prior Agreement, the Litigation, the AAA

Arbﬁratmn, the Section 23 Protection Clause Proceeding, the Class 1 Section 17

Proceeding, the Demand Charge Section 17 Proceeding, and Class 1. True-up

. Reimbursement including any act or omission, whether negligent or otherwise, taken or

-not taken, or directed by City-against Turlock in connection therewith through and
including the Effective Date of this Release; exceptmg only any claim, action, cause of .
action or suit ansmg ﬁ'om an undertakmg or promise contained in this Release.

In connectlon with the mlmedlately precedmg paragraph Turlock aeknowledges that it is
familiar with and hereby waives and relinquishes any and all righits and benefits it may
have under the laws of any state, similar to and including Section 1542 of the Callforma
Civil Code, which prowdes as follows '

A general release does not extend to claims which the creditor does’
not know or suspect to exist in his favor at the time of executing the
release, which if known by him must have materxally affected his
seftlement with the debtor

No Indemnity. Nothmg in this Release shall in any way constitute an agreement by any
Party to indemnify any other Party. against any third party claim.



4. City Acknowledgment, -City expressly acknowledges that it has consulted with

- competent legal counsel with regard to-the provisions of this Release and it fully.
understands and accepts thé same. City further-acknowledge that Trirlock HAS NOT
MADE ANY WARRANTY OR REPRESENTATION, EXPRESS, IMPLIED, ‘

'~ STATUTORY OR OTHERWISE, AS TO THE ACCURACY OR COMPLETENESS

. OF ANY INFORMATION PROVIDED OR MADE AVAILABLE NOW, o
HERETOFORE, OR HEREAFTER TO CITY IN CONNECTION WITH THIS
RELEASE. IN ENTERING INTO AND PERFORMING THIS RELEASE, CITY HAS
RELIED AND WILL RELY SOLELY UPON ITS INDEPENDENT INVESTIGATION
QF, AND IUDGMENT WITH RESPECT TO "THE VALUE OF THIS RELEASE

. 5. Turlock 's Acknowledgment. Turlock expressly acknowledges that it has ‘consulted with
competent legal counsel with regard to the provisions of this Release and it fully
understands and accepts the same. Turlock further acknowledges that City HAS NOT
MADE ANY WARRANTY OR REPRESENTATION, EXPRESS, IMPLIED,

- STATUTORY.OR OTHERWISE, AS TO THE ACCURACY OR-COMPLETENESS -

" OF ANY INFORMATION PROVIDED OR MADE AVAILABLE NOW,
HERETOFORE, OR HEREAFTER TO TURLOCK IN CONNECTION WITH THIS. |
RELEASE. IN ENTERING INTO AND PERFORMING THIS RELEASE, TURLOCK

. HAS RELIED AND WILL RELY SOLELY UPONITS INDEPENDENT
'INVESTIGATION OF, AND JUDGMENT. WITH RESPECT TO, THE VALUE OF

'THIS RELEASE. :

6. Dismissal of Proceedings. Concurrent with the execttion of this Release (i) the City
: agrees to execute the dismissal, with prejudice, of the of the Litigation in the form
attached hereto at Exhibit A-1 and the AAA Atbitration in.the form attached hereto at
Exhibit A-2; and (ii) Turlock agrees to execute and deliver'to City the-written notices of
withdrawal, with prejudice, of the Section 23 Protection Clause Proceeding, the Class 1
Section 17 Proceeding, the Demand Charge Sectiori 17 Proceeding, and Class 1-True-up -
Reimbursemerit substantially in the form attached hereto at Exhibit B.. The City, further
" -agrees that the City shall cause the dismissal of the Litigation and the AAA- Arbitration to

" befiled with the Supenor Court and the AAA, respeo’avely, promptly after executlon of -
. the same. .

7. . No Admission. This Release is bemg entered into by the Parhes asa result of a
.compromise and with the intention to aveid further disputes and litigation between the
Parties and the attendant inconvenience and expense of the same. Accordingly, nothing
contained in this Release, nor in the consummation of this Release, $hall be construed or
"deemed as an admission er acknowledgement by any Party of the existence or '

* nonexistence of any breach of the Prior, Agreement, culpability, fault, liability or . .
wrongdoing whatsoever. In connection with the foregoing, this Release may not be used

. in evidence in any proceeding, excepting only in a proceeding involving a claim, action,
cduse of action or suit arising from an undertaking ot promise contained in this Release.



g Binding Effect. This Release and all the prmllsions hereof shall be binding upbn and
inure to the benefit of the Parties hereto and their respective successors and pemutted

assigns.

9. Sec’mon Headings. The sectxon headings in thlS Release are solely for convenience and
shall not affect the meanmg, constructmn mterpretahon or effect of any provision of this

Release,

1'0‘ Counteggartsl This Release may be executed in count'erpaﬁe,t each of which shall be
deemed an original, but all of which shall constitute one and the same legal instrument.

11. Changes. This Release may not be altered, amended, rhodiﬁed, or otherwise changed

+ . except by a writing duly executed by City and Turlock.

12. Deemed Prepared by all Parties. This Release was jointly prepared by the Parties, and
the rule that uncertainties or ambiguities shall be interpreted against the drafiing party
. shall not apply to the mterpretatmn or construction of this Release

IN WITNESS WHEREOF, the Part1es hereto have executed this Release as of the date

first Wntten above

PUBLIC UTILITIES COMMISSION OF .

OF THE CITY AND COUNTY '

iSan Leal, General Manager

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney '

%//W

Donn W. Furman
Deputy City Attorney
City and County of San Francisco

TURLOCK ]RRIGAN DISTRICT

Roger Masuda
General Counsel S
Turlock Irrigation District



EXHIBIT A-1



'ATTORNEY OR PARE}\/EV% ﬂo%\tegymzng a  Jdressh ' . " 'FOR COURT USE ONLY
i orne
DONN W. FURMAN y - Tel: (415) 554-3959
Deputy City Attorney ' Fax (41 ) 554- 8793
1390 Market Street, 4 Floor

San Francisco, California 94102

ATTORNEY FOR {Name ) élt)/ and County of San Francisco

Insert name of court, judiclal district, and branch, if any:
'SUPERIOR COURT FOR THE STATE OF CALlFDRNIA
" CITY AND COUNTY OF SAN FRANCISCO :

PLAINTIFF/PETITIONER: CITY & COUNTY OF SAN FRANCISCO

DEFENDANT/RESPONDENT - TURLOCKIRRIGATION DISTRICT

REQUEST FOR DISMISSAL L ‘ CASE NUMBER:
:] Personal Injury, Property Damage, or Wrongful Death , SRR
[ ] Motor Vehicle [ ] other ' o CGC-01-323717

-] Family Law
~[___] Eminent Domain o Sy
. [ X} other (specify}: Declaratory & Injunctive Relief

[ — A'conformed copy will not be returned by the clerk unless a method of return is provided with the document. — 1

1. . TO THE CLERK! Please dlsmlss thls action as follows
©a. -W|th prejudice " (2) [___| Without prejudice

b. (1 [:Complamt ' - (2. [ Petition

(3)' [ ] Cross-compiaint filed by (nama): R © . on(date): ,
) [ ] Cross-complaint filed by (name): ‘ ' o i - on (date):- -
8) [ X | Entire action of all parties and all causes of action '
(6) [____]-Other (specify): -
s '
. DONN'W. FURMAN (CBN 166479) }
(TYPE OR PRINT NAME OF X ATTORNEY [_| PARTY WITHOUT ATTORNEY) , (SIGNATURE)
o dtljsmlss?l requested is of specified parties only, of specified causes of. . Attomey or party without attorney for: .
action only, or of specified cross-complaints only, so state and identify . - | +
the parties, <:aus¢=.‘sp of action, or cross?complaings to be dismissed. b 3 Pl axnttff/Peﬁﬁoner Defendgnt/i?espondent
: : ' : - E:] Cross-complamant : B

2. TO THE CLERK. Consent to the above dismissal is hereby given.**

Date: }
(TYPE OR PRINT NAME OF |_] ATTORNEY [[] PARTY WITHOUT ATTGRNEY) ' (SIGNATURE)®
** If a cross-camplaint—or Response {Family Law) seeking affirmative "7 "Attorney or party without attorney for: ' .
© relief—is on file, the attorney for cross-complainant (respondent) must .
. sign this consent if required by Code of Civil Procedure section 681(}) L__—__—__‘ Plamt'ﬁ/ Peﬁﬂcner Defendandeespondenft
o A . ] cross-complainant '

{To be completed by clerk) '

3. [ ] Dismissal entered as requested on (date): '

4. |::] Dismissal entered orr (date): as t6 only (name):
5. [ | Dismissalmot entered as requested for the following reasons (spec/rj():

8, ]: a. Attorney or party without attorney notified on (date):
: b Attorney or party without attorney not notifled. Filing party failed to provide

a copy to conform (:] means to retum conformed copy

Date: . ’ ‘ . Clerk, by __ ‘ , Deputy

Form Adopted by the . , Code of Civil Précedure, § 581 et seq
Judicial Council of California T A REQUEST FOR DISMISSAL: Califormnia Rules of Court, rules 383,1233
$82(a)(B) [Rev, January 1, 1897] . : ' RARU2005\020208\00302063.doe



EXHIBIT A-2

April 15, 2005

VIA FEDERAL EXPRESS

Mr. Jeremy T, Jackson, Case Manager
American Arbitration Association

. 1750 Two Galleria Tower
-, 13455 Noel Road

. Dallas, TX 75240

Re: Cltv and County of San Francisco v. Turlock Imgahon D1stnct
Case No. 71-198-00547-01

Dear Mr. J ackson“

Th1s letter is to notify you that Clamant Clty and County of San Francisco (the.
"C1ty") through its duly authorized undersigned counsel, hereby dismisses the above-referenced
proceeding with prejudice. Please provide written confirmation of the City's dismissal and that
the American Arbitration Association has closed its file in this matter. .

Very Truly Yours,

DENNIS J. HERRERA
City Attorney -

By
Donn W. Furman

cc: | ~ Roger Masuda
General Counsel
Turlock Irrigation District

4/8/2005

. -8:15:56 AM



EXHIBIT B

" Aprl 15,2005

* Mr. Donn W, Furman
Députy City Attorney -
Office of the City Attomey

Fox Plaza

-1390 Market Street, Su1te 25 O
o San Franc1sco Cahforma 94102-5408

Dear Donn:

Re:  Mutual Release Agreementbctweenf["uﬂock Trrigation District and
the City and County of San Francisco dated April 15, 2005

Tn accordance with Section 6 of the above-referénced Mutual Release Agreement,
Turlock Irrigation District hereby withdraws its notices of dispute and terminates, with prejudlce
all such proceedmgs with regard thereto, as to the following matters:”

1.

The Notice Im’aatmg Dispute Pursuant to Section 23 of the Long Term Power

Sales Agreement Between the City and County of San Francisco and the Turlock
Irrigation District ("LTPSA"), dated July 24, 2001, relating o disputes as to (1)

. whether San Francisco has been preciudedfrom substantially realizing the benefit
‘of the LTPSA by an action designated in Section 25.3 of the LTPSA and (2)

whether the provisions of Sectlon 23 or Section 25 of the LTPSA govern the
resolution of d1spute . ‘

. The Notices of Billing Dispute pursuant to Sectioxi 17 of the LTPSA rélating to

invoices for Aungust through November 2001, September through November
2002, and August through December, 2003, as described in letters to Pamcm E.

' Martel and/ or Marla Jurosek signed by Larry Weis.

T3, The Notme Initiating Dispute Pursuant to Section 17 of the LTPSA relating to &
dispute arising out of energy and capacity charges in the February 2004 invoice.

4/8/2005
8:15:56 AM



If you have any questions regarding the fotegoing, please contaét me at your earlieét
convenience. : B o

Sincerely,”

~ Roger Masuda
" General Counsel

. 4/812005
8:15:56 AM
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APPENDIX F
QUARTERTY ‘RECONCILIATTON OF AVAILABLE ENERGY

1. ~PURPOSE AND INTENT

. The purpose -o:f this- Appendix F is to provide the Parties

- with an independent meane of monitoring energy avaiiab’le Erom

Project from time to.time and to provide an exclusive remedy for

the over schedullng or under schedullng of City Mun:LC1pal Energy

- that may occur desp:.te d:l.llgent and good faith efforts by Cigy
- to predlct e.nd schedule Avallable Energyw:x.th reasonable.'

accuracy.

2. DEFINED TERMS o a : L

Whenever used in th:.s Appendix. F te:cms 1m.t:1.ally
capa.tal:.zed shall have.- the meanings.- set forth below and :_f not
defined herein shall have the meanings ascribed to them in
Seqtiqn' 4 of the Agreement. In ;—,11'1’ cases the '-singuler_ of a term

shall include the plural and the plural s.hell. include the -

singular.

2. l AE or Actual Ava:.la_ble Energy The. amount of energy

that is nz.nety—e:.ght percent (98%) of the dn.fferenca between

Progect Energy actually generated during a half—hour in the '

periecd of determ:}__natlon and City Municipal Ene_rgy_us_ed in the

same half‘—ho'ur' as detérmined by City in -accordance with the

terms of its agreement with ,i't's‘ Scheduling Representative, all

such haLf—hbursémmed over the period of 'd‘eterininati_on,
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provided,' however, that if the amount of energy resulting from =

the foregoing is less than zero in any half-hour then the value

for that half-hour shall be zero.

2.2 Average Dow Jones NP- 3.5 Electr:.c:.ty Price Index ‘the

suﬁple average of the Dow Jones ' NP 15 Electrticity PBrice On Peak
r Off- Peak Index in’ effect for all the appl:,cable hours {On-

;Peak Hours ox Qff-Peak Hours) in the calendar year quarter,

excluding the hours of certain Actlve Days pursuant to Section
3.2. - '

" 2.3 Contract Rakte: . Either (i) the sinipl"e average of the

Excess Energy Rate in effec't. for all the applicable hours (On-
Peak Hours or’ Off Peak Hours) in -the calendar year guarter, _
exclud:.ng the hours of certaln Act:.ve ‘Days pursuant .to Sect:mn

3.2, if the per::.od of determination.is the first or second

.quart-erof a caleudar year, or (ll) the Class 1. Energy Rate if . L————-

the period.of determination is the third or Ffourth q.llaitﬁer of a

' caleéndar year.

2.4 Overscheduled Avallable Energy The amount of energy

determlned by City pursuant to Sectz_on 3 3{a) herecf.

!

2. 5' SE or Scheduled Ava:.lable Energy The amounﬁ of

energ'y that is n:.nety—-ea_ght ‘percent (989*) of the differ'e;}ce
between Pro;xect Energy in - a half-hour in the- pera.od of f l'
determination and C:.ty Mun:\_c:t.pal Energy ln the Same half hour as
set forth on .the. Fz.nal Schedule C:Lty subm:.ts to :.ts Schedullng
Representatlve, all such half hours summed over the perlod of
determ:.natlon, prov:.ded however, that if the amount of energy
resulting from the foregoing is less than zero in any half- hour,'

then the value for that half-hour, shall be Zero. .

2
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2.6 Underscheduled”kveilable Energy: The amount of energy

determined by City pursuant to Section 3.3(b)'hereof:

3. DETERMINATION OF OVERSCHEDULED OR UNDERSCHEDULED AVAITABLE
ENERGY S '

3.1 At the end of the calendar year quarter commencing on’

" January 1, 2008 and at the end of each calendar year qﬁarter-'

thereafter during the reémaining term of this Agreement,. City

‘shall determiﬁe,-seﬁarately‘fcr the On—Peak Hours‘and for the '

Off-Peak Hours, both the Overscheduled Avallable Energy and -

Underscheduled Available Energy ln the manmner set forth hEIELH

below

3.2 City shall determine for each'half—hour the differsnce

'between Scheduled Available. Energy and Actual Avallable Energy.

-Such differences shall be summed for all on- Peak Hours and Shall

be summed separately for all Off Peak Hours during a’ calendar

- year quarter (“Quarter On—Peak leference” and “Quarter Off- Peak

'bifference” respectlvely), provided however, - ‘that in maklng the

foregoing determlnatlon City shall exclude any -Active Day'oﬁ
Wthh {a) elther the Schedullng Representatlve or the Control
Area Operator experlences a system emergency that affects the

meterlng or dellvery of Available Energy or City Mun1c1pal

:Energy, or (b) Uncontrollable Forces affect City’s ablllty to

generate or deliver Scheduled Avallable Energy, or. (¢} a
determlnatlon was made by City, in its sole judgment and
'discretion, that generating, supplying or dellverlng Project .
Energy or continuing the supply'or delivery cf'scch energy would
adversely impact City’s ability either to provide water'sﬁpply

3
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-or to meet applicable standards of water quality followed or

established by City.

3.3 If the absolute value of either the- Quarter On—Peak

Dn.fference or Quarter Off Peak D:Lfference or both determz.ned

} pursuant to Section 3.2 hereof 3.e greater »t_han' 7.5 MW multlplled
by, 'respectivel'y, the nurber of. the On-Peak Hours or the Off-

‘Peak Hours not excluded pursuant to Section 3. 2 hereof of the

appllcable calendar year quarter, then C:Lty ‘shall determa.ne
separately for the On~Peak Hours and for the 0ff-reak Hours (a). -

© for: a positive Quarter On-Peak D:Lfference or pos:Lt:Lve Quarter
. Off-Peak D:Lfference, Overscheduled Ava:.lable Energy to be the
: amount of energy, expressed 111 MW):L by Wthh the product of

: 'I‘urlock’ 8 Allocat:.on t:.mes the Quarter On-Peak D:Lfference and

.separately, ‘the product of ’I‘urlook’s Allocat:z.on t:Lmes the -
Quarter Off-Peak Difference exceeds the prorduct of - Turlock'

) ,Allocat:_on times 7.5 MW multiplied. by the- nunber of. On—-Peak

Hours: or.the number, of Off-Peak Hours, re-epect:.vely, in ‘tha’

determination p'e{ri"od for the.Active Days not excluded pursuant

to Section 3.2 hereof during thé calendar year quarter: of

determlnat:mn (“On Peak Overscheduled Energy" and “Off- Peak

Overscheduled Energy", respectlvely) and {b) for a negative

'Quarter On—Peak D;Lfference or negat:.ve Quarter Off Peak

'D:Lfference, Underscheduled Avallable Energy to be the amount of

energy, expressed in Mwh, by which -the abeolute value of the

product of Turlock's Allocat:.on t:.mes the Quarter Oaneak

- Difference and separately, the absolute value of the product of

" orurleck’s. Allocat:.on times the Quarter Off-Peak Difference

exceeds the product of Turlock” s Allooatlon times. 7 5 MW
multlplled by the number of On—Peak Hours.or .the number .of Off-
Peak Hours, respectively, in the determination period for the

Active .Days not e;ccluded pursuant to Section 3.2 hereof during

4
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the calendar year duarter of determination (“On-Peak
Underscheduled Energy” and “Off-Peak Underscheduled Energy”,
respectlvely) ‘ .

3.4 City shall provide Turlock’ with its determlnatlon of
Overscheduled Available Energy and Underscheduled Available
Energy on or before the ‘day that lS nlnety (90) days after tne

last day of.calendar year.quarter for which the determlnatlon

‘was made'or-as soon thereafter ag is possible, and together with

such determination Clty shall notlfy Turlock of the ranedy City

elects pursuant to .Section 4 hereoﬁ

A

4. ELECTION AND EXCLUSIVE REMEDY

4.1 In the eVent'dity*determinee'that¢0verscheduled
Avallable Energy’ resulted in a calendar yvear quarter, for the
On—Peak Hours or the Off-Peak Hoursg or both then, as City~nﬁy

elect, Turlock shall (a) make a payment to Clty in an amount

equal to the On—Peak Overscheduled Avallable Energy and Off- Peak
.overscheduled Available- Energy~mult1plled in each case by the

greater of (1) 2ero.or (ii) ‘the following difference: the

- applicable Average Dow Jomes NP-15 Electricity Price Index minus- .

the applicable Contract Rate, within a perlod.of_slxmk (60) days

of recelpt of City's determlnatlon, or (b)'make a sale to'City,

-at ‘the applicable Contract Rate, of the On-Peak Overscheduled

Available. Energy and.- Off Peak Overscheduled Available Energy, as
scheduled by Turlock durlng the same calendar year quarter in
the year ﬁollowmng the calendar yvear guarter in which the

determination was made, prOV1ded that On-Peak, Overscheduled

“Available Energy will be returmed durlng the On—Peak Hourg of

such guarter.
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4.2 1In the event City determines that Underscheduled
Available Energy resulted in a calendar year quarter, for the {
On-Peak Hours or the Off-Peak Hours or both, then, as City may

elect, City shall (a) make a payment to Turlock in an .amount

equal to the On-Peak Underscheduled Available Energy and Off-

Peak Underscheduled Availeble Energy~multip;ied rn eech case by
the greater of (i) =zero or (ii)'the'following difference: the
applicable Average Dow JOH@SENP~15 Firm Energy Index minustthe
agﬁlicable Centract Rate,lwithin a period of sixty (605 days of .-
delivery to anlock'of CitY’s determination, or fb) make'e sale

- to Turlock ‘at the appllcable Contract Rate, of the On-Peak

Underscheduled Avallable Energy and O0ff-Peak Underscheduled
Avallable Energy, as scheduled by Clty during the same calendar

.year quarter in the year followrng the calendar year quarter in

~which the determrnatlon was made,’ provrded that On- Peak

Underscheduled Avallable Energy will be returned durlng the On~

—

e e,

4.3 The remedles provrded for in Sectlon 4. 2 hereof are

'Turlock’s exclusrve remedles and are 1n lleu of any other remedy

Turlock may clarm ig due to it under the terms of the Agreement
arlsrng from or relatlng to City’s determlnatlon of Progect

Energy or Avallable Energy during any perlod of determrnatlon

‘4.4 The Partles intend and agree that nothlng

herein ehall be used to retroactively affect or adjust

City's determlnatron.of Excess Energy under Section 7.5 or

Section 7.6 of the Agreement,.or Trﬁe—Up:Energy under

. Section 7.7 of the Agreement.
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W Coburn Cook, 1892-1953 »,?
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April 15, 2005

‘Mr. Donn W. Furman, Deputy City Attomey
Office of the City Attorney

Fox Plaza, 1390 Market Street, Suite 250
San Francisco California 94102-5408

‘Re:  Mutual Rélease Agreement between Turlock Irrlgauon District and the City and County
of San Francisco dated Aprll 15,2005

Dear Donn.

_ In accordance with Section 6 of the above-referenced Mutual Release Agreement,
* Turlock Irrigation District hereby withdraws its notices of dispute and terminates, with prejudice,
.- all such proceedings. with regard thereto, as to the following nia}tters: a

1. The Notice Initiating Dispute Pursuantto Section 23 of the Long Term Power Sales
Agreement Between the City and County of San Francisco and the Turlock Irrigation District
("LTPSA"), dated July 24, 2001, relating to disputes as to (1) whether San Francisco. has been .
precluded from substantially realizing the benefit of the LTPSA by an action designated in
Section 25.3 of the LTPSA and (2) whether the provisions of Section 23 or Section 25 of the'
LTPSA govern the resolu‘aon of dispute.

2. Theé Notices of Billing Dispute pursuant to Section 17 of the LTPSA relating to

- invoices for August through November 2001, September through November 2002, and August -
through December, 2003, as described in-letters t0 Patricia B, Martel and/or Marla Jurosek -
signed by Larry Weis.

3. The Notice Initiating Dispute Pursuant to Section 17 of the LTPSA relating toa
dispute ansmg out of energy and capacity charges in the Februaiy 2004 invoice.

If you have any questions regaxdmg the foregomg, please contact me’ o at your earliest -
convenience.

Smcerely,
RECENVED /IS, ?ﬁmo&\
APR 1 4 2008 Roger K. Masuda

, General Counsel ~
gw; | l%m ‘gfl { = Turlock Irrigation District
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HEARING BEFORE THE COMMITTEE ON PUBLIC LANDS
UNITED STATES SENATE SIXTY-THIRD CONGRESS
FIRST SESSION ON H. R. 7207

AN ACT GRANTING TO THE CITY AND COUNTY OF SAN FRANCISCO
CERTAIN RIGHTS OF WAY IN, OVER, AND THROUGH CERTAIN
PUBLIC LANDS, THE YOSEMITE NATIONAL PARK, AND
STANISLAUS NATIONAL FOREST, AND CERTAIN LANDS
IN THE YOSEMITE NATIONAL PARK, THE STANISLAUS
NATIONAL FOREST, AND THE PUBLIC
LANDS IN THE STATE OF CALIFORNIA,

AND FOR OTHER PURPOSES
WASHINGTON
GOVERNMENT PRINTING OFFICE
1913

.525A5
1913d

Section 9 (I): That the said grantee shall, upon request, sell or supply to said irrigation districts,
and also to the municipalities within either or both said irrigation districts, for the use of any
land owner or owners therein for pumping subsurface water for drainage or irrigation, or for
the actual municipal public purposes of said municipalities (which purposes shall not include
sale to private persons or corporations) any excess of electrical energy which may be
generated, and which may be so beneficially used by said irrigation districts or municipalities,
when any such excess of electric energy may.not be required for pumping the water supply for
said grantee and for the actual municipal public purposes of the said grantee (which purposes
shall not include sale to private persons or corporations) at such price as will actually reimburse
the said grantee for developing and maintaining and transmitting the surplus electrical energy
thus sold; and no power plant shall be interposed on the line of the conduit except by the said
grantee, or the lessee, as hereinafter provided, and for the purposes and within the limitations
in the conditions set forth therein:

Provided, That said grantee shall satisfy the needs of the landowners in said irrigation districts
for pumping subsurface water for drainage or irrigation, and the needs of the municipalities
within such irrigation districts for actual municipal public purposes, after which it may dispose
of any excess electrical energy for commercial purposes.




525 Golden Gate Avenue, 13th Floor

San FranCISCO ) San Francisco, CA 94102
Water - T 415.554.3155

. g y
S ewer - F 415.554.3161
Services of the San Francisco Public Utilities Commission TTY 415,554.3488

TO: Angela Calvillo, Clerk of the Board
FROM: Grace Kay, Policy and Government Affairs
DATE: May 27, 2016

SUBJECT: Second Extension Agreement - Long Term Power Sales —
Turlock Irrigation District

Attached please find an original and one copy of a proposed resolution
approving a Second Extension Agreement between the City and County of San <o :
Francisco, acting by and through its Public Utilities Commission, and the , o
Turlock Irrigation District, to extend the term of the existing Long Term Power

Sales Agreement to the earlier of the approval of a replacement agreement by

both parties, or June 30, 2017.

The following is a list of accompanying documents (2 sets):

Board of Supervisors Resolution

Raker Act Section 9(1)

SFPUC Resolution No. 05-0055

Amended and Restated Long Term Power Sales Agreement (Apr 2005)
SFPUC Resolution No. 15-0100

Extension Agreement (2015)

BOS Resolution No. 227-15

SFPUC Resolution No. 16-0102

Second Extension Agreement

©CONO O AN~

Please contact Grace Kay at 554-0758 if you need any additional information
on these items. '

Edwin M. Lee
Mavyor

Francesca Vieter
President

Anson Moran
Vice President

Ann Moiler Caen
Commissioner

Vince Courtney
Commissioner

lke Kwon
Commissioner

Harlan L. Kelly, Jr.
General Manager




