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1. 

Amended and.Restated 

Long·Term Power Sales· Agreement 

Between 

The City and County of San Francisco 

And 

The Turlock Irrigation District 

17 THIS AMENDED AND RESTATED AGREE:MENT is made by ~nd between 

18 the CITY AND COUNTY OF SAN FRANCISCO, a California municipal 

. 19 corporation, hereinafter called "City" I acting through its 

20 Public Utilities Commission and Board of Supervisors, and· the 

21 TURLOCK IRRIGATION DISTRICT I a California irrigation district, 

22 hereinafter. called "·Turlock", acting through its Board of 

. 2 3 Directors, hereinafter sometimes referred .to individually as 

24 · "Party" and co.llect.ively as "Parties". 

25 

26 

27 

28 

2·9 

30. 

2. RECITALS 

1 



· .1 This contract is made with reference_ to the following · 

2 facts, among others: 

3" 

4 2.1 City is the owner and' operator of a qertain water 

5 ·supply and hydroelectric power system known as the. Hetch Hetchy 

6 Project, ·situated in the east central part_. of Califo+nig.;. 

7 

.8 2. 2 ·Turlock owns and .operates an electric generation, 

9 transmission and distribution system and provide9, distributes 

10 and sells Power to consumers within and adjacent to its legally 

11 defined bounda~ies; 

12 

'13 2.3 Under the provisions of. the Congressional grant known 

·14. as the Raker Act, Turlock ·and· Modesto may purchase electric 

. · 15 energy from City; 

16 

17 · 2 .. 4 The Parties prev~ously entered. into. a power sales 

18 agreement (as. hereinafter defined, . .the "Prior Agreement") ; 

19 

2 O . 2 . .5 · Over the _past several years Cjisputes . have aris·eh 

21 ·between the Parties relating· to the proper 'interpretation of 

22. certain terms .of the Prior Agreement· including, but not limited 

23 to, those relating to: (a) the rights and obligations of the 

24. Parties under Section 25· of such· Agreement, the procedures for 

25 . dispute resolution applicable thereto and.City's notice of .and 

26 termination of such Agreemsnt under .~he.terms thereof; (b) the 

27 amount of power to be sold at cost at the Class 1-rate; (c) the 

28 capacity factor at which power was to be scheduled· and 

29 delivered; and (d) the d~termination of the Class 1 rate and the 

30 monthly and the annual reconciliation with respect thereto 

31 during the fiscal years or portions thereof occurring prior to 

32 the fiscal year that commenced on July 1, ·2003; 

2 



1 

2 2.6 The Parties engaged in various means to resolve such 

3 disputes, including participating in a non-binding arbitration 

4 proceeding and in negotiations aimed at ami.cably resolving such 

5. disputes and~ as a result of such negE:>tiations, the Parties 

6 . entered into that certain Agreement ·to Implement dated December 

7 23, 20·04 (the "Implementation Agreement''.) and pursuant to· the 

8 terms of· which the Parties, among other things, agreed in 

9 principle to terms by which they would settle their disputes and 

10 a process and period during which tl:iey would engage in good 

11 faith efforts to incorporate the terms outlined therein into a 

12 definitive agreement; 

13 

14 2.7· The Implementation Agreement.was duly authoriz~d and 

15 approved by City· in Ordinance 285-04 on December 14, 2004, .arid 

16 by the governing board of Turlock on September 28, 2004, and 

·17 became effective by its.terms.upon execution by both Parties on 

18 December 23, 2004; ·and, 

19 

20 2.8. The Parties· engaged in the process contemplated by the 

21 Implementation Agreement and as a result thereof City does 

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

23 hereby. definitively amend and restate the Prior Agreement as set 

24 forth below·. 

25 

26 

27 

28 

29 

30 

31 

32 

3 . AGREEMENT 
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1 For and in consideration of· the foregC?ing and the mutual 

2 covenants and conditions hereinafter set forth, the Parties 

3 amend and restate the Prior Agreement as follows: 

4 

5 

6 

7 

8 

4. DEFINITIONS. 

Whenever used herein, including all appendices and exhibits 

9 hereto, the following ·terms, when. i.ni ti<?-lly capitalized, shall 

10 for the purp~se of this -Agreement have the followin,g respective 

11 meaD;-ings. The singular of a term shall include the plural and. 

12 th.e plural shall includ~ the· singular. References herein· to. 

13 amounts of energy' may be expressed ·in either kilowatthours (kWh) 

14 or megawatthours (MWh} q.nd to amounts of capacity. may .be 

·15 expressed in either kilowatts (kW) or m~gawatts (MW). 

16 

17 
18 
19 
20 
·21 

4.1 
occur. 

4.2 

Active Day: The day the delivery· of energy is to 

Ac.tive Day Scheduie·: A schedule for delivery of 

·22 energy in each half-hour of an Active Day~ 

23 

24 4.3 Additional Available Excess ··:$:nergy: Modesto's 

25 Allocation of Available Excess Energy :which ·Modesto has not 

26 agreed. to purchase from City (i) one (1) ·Business :Day prior to a 

27 Preschedule Day with respect.to an· Active Day: that occurs on· or· 

28 before December 31, ·2007, and (ii)· -prio.r to the time provided 

29 for oh the Scheduling Calendar. by which· Ci.ty is required· to 

30. offer such Additi9nal Available -Excess Energy to Turlock. 

31 

4 



1 4.4 Additional Available Exces.s Energy Schedule: The 

2 sche_dule in half-hours for deli very of Additional Available 

3 Excess Energy offered to»Turlock for an Active Day. 

4 

5 4.5 Adjusted Base Active Day Schedule: .A schedule 

6 submitted _by Turlock pursuant to Section j.4:6 hereof. 

7 

8 4.6 . Adjusted Delivered.Class 1 Energy: The amount o'f 

9 ·energy during the period of determination equa~ to (a) the sum 

10 of (i) Adjusted Scheduled Class 1· Energy, and (ii) Scheduled 

11 Shortfall Energy, and (b) decreased by the sum of· (i) Schedul.ed 

12 Overage Energy, (ii) Interrupted Class 1» -Energy, and (iii) 

13 Re.j ected Class 1 Energy. 

14 

15 4.7 Adjusted Scheduled.Class 1 Energy: Qualified Half-

16 Hour Energy or Allocated Energy, whichever is less, durirtg any 

17 determination period. 

18 

19 4,8 Agreement: .This ~ENDED AND. RESTATED LONG TERM POWER 

2 0 SALES . AGREEMENT BETWEEN THE ClTY AND COUNTY OF SAN FRANCISCO AND 

21 .THE TURLOCK IRRIGATION DISTRICT. 

22. 

23 4~9 Airport Tenarits: The tenants at the. San Francisco 

24 International Airport whose electric· service is purchased from 

25 City. 

26 

27 4.10 Allocated Energy: The amount of .energy that results 

28 from multiplying Turlock's Allocation by Available Energy during 

29 any determination period. 

30 

31 4.11 Allocation Agreement: The agreement between the 

32 Dis.tricts, dated May 28, 1982, entitled AGREEMENT ON THE 

5 . 



' 1 · ALLOCATION OF HETCH HETCHY POWER BETWEEN MODESTO IRRIGATION 

2 DISTRICT AND TURLOCK IRR;IGATION DISTRICT, . as it mc:;i.y be amended 

3 from time to time, and pursuant to which the Districts have 

4 agreed.to, among other things, a procedure and methodology.fer· 

5 alloc.ating between. them Powe~ they. may be entitled to. receive 

6 from the Project,· by determining the percentage of- such ~ower 

7 that·each agrees the other will be entitled to • 

. 8 

9 4 .12 Annual Study: The annual load profiling study 

10 Turlock has coromi tted to perform· as .. further. defined in .Section 

11 10.4.2 (b) hereof . 

. 12. 

13 4.13 Available Energy: Nine~y-eight percent (98%) of the. 

14 · amount .of Project Energy that remains. after City Municipal·· 

15 Energy requirements. are met in. any period· of determination. 

16 

17 4 .14 Available ·Excess Energy: The ·amount of Excess Energy 

·18 that remains after reducing it by. (a) the amount used by City 

19 for the. purposes s'et ·forth. in Section 7-. 5. 2, if. the period of 

· 20 determination is on or prior to December- 31,. 2007, or (b) the 

21 amount used by City for ·the.purposes set forth in Section 7.6.3 

22 hereof, if the period of ·determi.nation ·is .on or a·fter January 1, -

23 . 2008. 

24 

25 4. ts Available Excess Energy Schedule: A schedule 

26 submitted by Turlock that conforms to the requirements of 

27 Section 11. 5 arid by which Turlock accepts o·r rejects City's. 

2 8 offer of Available Excess Energy.· 

29 

30 4.16 Base Active Day Ramping Schedule: A Ramping Schedule 

31 for an Active Day submitted by Turlock pursuant to Section 

32 11 .. 4 .1 hereof. 

6 
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2 '4.17 · Base Active Day Schedule: A schedule of Class 1 

3 Energy offered to Turlock for an Active Day comprised of and 

4· .showing (a) Scheduled Class 1 Energy·offered to Turlock pursuant 

5 to Sectioll'7.4.5 -(b)(i) hereof, (b) increasE?S to Sch~duledClass 

6 1 'Energy, if any, to reflect Schedu:led Shortfall Energy, and ( c) 

7 de.creases to Schedule·d cia:.ss :L Energy, if any, to ref le ct 

8 ·Scheduled Overage Energy, as the case may be 4 • 

9 

10 4.18 Base Off...:Peak Demand: Either (a) the amount· of 

11 Demand· set forth at Column E on Table B-1 of Appendix B, if 

12 during the Second Period, or (b) the amount of Demand that is 

13 the result of the Base Off-Peak Energy. f.or a month divided by 
. . 

14 the Off-Pe<?.k Hours of that .month, and rounded as the Parties may 

15 mutually agree, if during the 'Third Period. 

·16 

17 4 .19 Base Off-Peak Energy: Either .(a) the amount: of' 

18 energy set forth.at Column Fon Table B-1 of Appendix B, if 

19 during the Second ·'Period, or (b) ·the amount of energy that is· 

20 the result of the Requ~sted Monthly Class 1 Energy for a month 

21 multiplied by the Off-Peak Percentage applicabl~ to that month 

22 and rounded as the Parties may mutually agree, if duririg the 

. 23 Third. Period. 

24 

4 .20 Base On-Peak Demand: 
. . 

· Either (a) the amount of 25 

26 Demand set forth at Column C ort Table·B-1 of Appendix B, if 

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

28 is the result of the Base On-Peak Energy for a month divided by 

29 the On-Peak Hours of that month, and rounded as the Partie·s may 

30 mutually agree, if during the Third Period. 

31 

7 



i 4.21 Base On-Peak Energy: Either (i) the amount of energy 

2 set forth Cl:t Column D on. Table B-1 of Appendix B, if during the· 

3 Second Period, _or (ii) the amount of energy that is the result 

4 of. the Requested 11;onthly Class 1 Energy in a month .'multiplied by 
. . . . . . 

.5· the On-Peak Percentage. applicab.le to that month and rounded as 

6 the Parties may mutually agree, if during the Third Period. 

T 

8 4 .22 Base Schedule: A half-hour scheduie of the Base On-

9· Peak Demand during an On-Peak Period of a month and of the ·Base 

1.0 Off-:- Peak Demand during ap Off:-Peak Period of a month.·. 

11 

1.2 

1.3 

14 

4 .23 Business Day: Any Preschedule Day as defined .herein. 

4.24 City: The Ci~y and County of San Francisco, .a 

15 California municipal corporation and the owner and operator of 

16 

17 

18 

the Hetch Hetchy Project. 

4.25 City Municipal Demand: The rate of use of City 

1·9 M'.-lnicipal Energy, including losses to the Hetch Hetchy Bus·, 

20 during any determination pe:ti'od,· expressed· in kilowatts. 

21 

22 4'. 26 City Municipal Energy: ·_ The amount .of Project Energy· 
. . 

23· used or to be used by City for pumping.City's wat~r. supply and 

24. for City'·s actual municipal purposes pursuant to Section 9 (1) 

25 of the Raker Act, . including lo'sses to the Hetch Hetchy Bus, for · 

26 any determination period, expressed in. kilowatthours, as the 

27 context. may require. 

28 

29 4.27 City Municipal Load: City Mtinicipal Demand and City 

30 Municipal .Energy for any determination period. 

31 

8 
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1 ·4.·28 City's Transmission Facilities: Those ri.ghts-of-:way, 
. . 

2 -transmission lines, -and appurtenarit equipment, owned by .City, 

3 extending from the Retch Hetchy Bus to certain points of 

4· delivery to D.istricts and Norris Industries and to points of 

5 interconnection with PG&E. 

6 

7 

I 

4.29 Class 1 Energy: The amount of Availabl~ ·Energy to be 
l . 

8 used by either Turlock or Modesto, as the case may be 1 for 

9 pu_rposes that qualify for service pursuant to Section 9 (1) of 

10 the Raker Act and that is to. be sold to. them pursuant to Section 

il 9 (1} of the. Raker Act at a price that actually reimburses City-

12 for developing and maintaining and transmitting such energy to 

·l3 them. 

14 

15 4. 3 0 Class· 1 Energy Rate: The price for Class ·1 Ene:i;::gy 

16 for a Fiscal Year determined by City in accordance with ]\rticle 

17 16 hereof and Appendix D hereto. 

1.8 
. . 

19 4. 3'.t'··.- ·control Area Operator: The entity responsible for 

20 load and resource balancing.and reliaple operation of an 

21 electric power system including, but not limited tor facilities 

22 and entitlements, pursuant to NERC and WECC re,quirements. 

23 

24 4.32 Delivered· Class 1 Energy: The amount of energy equal· 

25 to (a) the sum of Scheduled Class 1. Energy.and Scheduled 

26 Short.fall Energy, decreased }:)Y (b} the sum- of. (i} Scheduled 

27 Overage En~rgy, (ii) Interrupted·Class 1 Energy, and (iii) 
. . 

28 Rejected Class 1. Energy, during the period of determinat{on. 

29 

30. 4.33 Demand: The rate of use of electrical energy, in 

31 kilowatts (kW) or megawatts (MW), during any determination 

32 period, 

9 



1 

2' 4.34 Districts: The Turlock Irrigation District and the·· 

3 Modesto Irrigation District. 

4 

s· 4.35 Equal Percentage Method: A method by which the on-

6 peak percentage is determined to be equal to t4e.number of On-

7 Peak Hours in the month of determination divided by the total 

8 number of hours in such month, and the off-peak percentag~ is 

9 det~rmined to be· equal to ·one-hundred.percent (100%) minus the 

10 on-peak percentage determined for such month. 

11 

12 4 . 3 6 .Excess Energy: The amount of .Pr,oj ect Energy 

13 determined. by City (a) under Section .7. 5 .1 hereof, if the period 

14 ·of determination is on or prior. to December 31., 2007, or (b) 

15 ·under 7.6.2 hereof if the period of determin~tion is on or· after 

16 January 1, 2008 .. 

17. 

18 4-.37 Execution Date: . The date on which this Agreement was 

19 executed.by the duly_al).thorized representatives of both Parties, 

20 as set forth below. 

21 

22 4.38 Final Base Active Day Schedule: Either (a) the Base 
' ... 

23 · Active Day Schedule pursuant to .Section 7. 4 .. 5, Section 7. 4. 7 (b} 
, 

24 . or Section 7. 4~ 10 (c) hereof, or (b) the Adjusted Base Active Day 

25 Schedule if confirmed by City pursuant to Section 7.4.7.hereof, 

26 ·or (c) .the Base Active Day Ramping Schedule if ·confirmed by City 

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

28 

29 4. 3 9 Final Schedul·e: The final schedule. to be provided 

30 by City to its Scheduling Represent~tive who, in turn, .provides 

31 it to the applicable Control Area Operator for an Active Day 

32 which schedule incorporates, among other things, all of the 

10 



1 'energy to be delivered to Turlock· on an Active Day under (a) the 

2 Final Base Active·D~y Schedule and the Available Excess Energy 

· 3 Schedule, as adjusted to account for the energy Tu:r;-lock has 

4 committed to purchase under the Additional Available Excess 

5 Energy Schedu;J..e on such Active Day, if during the Third Period, 

6 or (b)· the· Final· Base· Firm Active Day Schedule, the Available 

7 Excess Energy Schedule., as adjusted to acc~:nint for the energy 

8 Turlo·ck has conri:nitted to purchase under the .Additional Available 

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

10 accm;dance with Appendix B hereto, if · duririg the Sec.and Period. 

11 

12 4.40 Firm Class. 1 Energy: The Class 1 Energy supplied or 

13 to be supplied to Turlock each month during the SecQnd. Period in 

14 . the amounts shoWn at Coll.µJJil B of Appendix B, Table ff-1 .. 

15 

16 4.41 First Half Year Study: -The load profiling study 

17 Turlock has ·committed to perform as further defined in Section 

18 10.4.l. (a) hereof. 

19 

20 4.42 First Period: The period.that commenced-at 0000 

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

22 2004. 

23 

24 4 .-43 Fiscal Year: . The period commencing on July 1 of a 

25 . year and ending on June 3 0 of the following year. 

26 

27 4.44 Forced Outage: The removal from service of equipment 

28 or facilities appurtenant thereto necessary for generation or 

29 transmission of· energy either. due to failure o'r to prevent 

3 0 imminent failure. 

31 

11 



1 4.45 Governing Boards:· City's Public Utilities Commission 

2 and Board of Supervisors, as may be applicable, and Turlock / s 

3 Board of Directors. 

4 

5 .4.46 Half-Hour Available Energy: The amount of Available 

6 Energy, if. -any, in a half-hour during ap.y period of 

7 determination . 

. s 
9 4. 47 HE: · The "hour ending 1

' by reference to a 24 hour 

· 10 · day. 

11 

12 4.48 Retch Hetchy Bus: The generator busses of the 

13 hydroelectric ge~erating facirities of the Project deemed to be 

14 a common bus :tor purposes of this Agreement. 

15'. 

16 4. 49 Retch Hetchy Pr'oj ect: The hydroelectric generating 

17 facilities including associated water storage and conveyarice 

18 facilities in the Tuo.lumne River watershed and asso_ciated 

19 transmission facilities owned by City as now developed or as may 

20 be developed in the future. 

21 

22 · 4. 5 0 · Initial Annual Study: The initial annual J.oad 

23 profiling study Turlock has committed.to :perform as further 

24 defined in Section 10.4.2(a) hereof.· 

25 

26 

27 

28 

29 

30 

31 

32 

4. 51 Interrupted. Class 1 Energy: The· amount of Class 1 

En~rgy set forth on a Final Base Active Day Schedule, but · 

subsequently not supplied or delivered by City to Turlock on 

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

4.52 Modesto: The Modesto Irrigation District. 

12 



1 

2 

3· 

4 

5. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

.18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30. 

31 

4.53 Modesto Agreement: Either (a) that certain Amended 

·and Restated Long Term Power Sales· Agreem~rit Between the City 

~nd County of San Francisco and.the Modesto.Irrigation District 

which by its terms became effective as o.f January 1~ 2003 and 

which will terminate as of 2400 hours on December 31, 2007: (the 

"Existing Modesto Agreement") f and, thereafter, any successor 

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

to supply Class 1 Energy to Modesto, or (b) if Modesto 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 appl'icable to 

Modesto under the Allocation Agreement which is in effect for 

purposes of this Agreement pursuant to-Section 7.1 hereof during 

any period of ·determination. 

4.55 Modesto's Class 1 Energy: The estimated schedule for 

·delivery of Class 1.Energy unde·r 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 -Americ.an· Electric Reliability 

Council, a not-for-profit corporation formed under the laws of 

the State of New Jersey, or its successor. 

4.57 Norris 'Industries: Riverbank Army Aminunition Plant, 

a resale customer of City located in Riverbank, California, 

owned by the United States Department of Defense and operated by 

Norris Industries or its successors. 

13 



1 4.58 Off-Peak Hours: The hours· of·a day which are not On-

2 Peak Hours . 

3 

4 4.5.9 Off-Peak Percentage: The result of one hundred 

5 percent (100%) minus the On-Peak Percentage-applicable to the 

6 ·period of dete:pnination. 

7 

8 4. 60 · On-Peak Hours.: The hours of HE 07 through HE 22 of 

9 any day except Sunday and NERC.designated holidays, as currently 

10 in: ef·fect and as modified fr"om time to time to reflect thos·e ,· 

11 hours co:mmonly recognized as on-peak hours and used. by electric 

12 utilities in ·the WECC. 

13 

14 4. 61 On-Peak· Percentage: The rati.o of (i )' the .estimate of 

· 15 the portion· of Quaiifi'ed Energy used during the On-Peak Hours of 

16 a month as determined in-the load profile study (or studies) 

17 performed and.delivered by Turlock in accordance with Section 10 

18" hereof for· such month,. to (ii) the total estimate of the 

19 Quali:!;ied Energy used during such month as determined i_n such 

20 study (or studies), expressed as a· percentage, uri.~ess 'the 

21 context of a provision require~ the use of a different 

22 percentage, in which case the percentage. so spec_ified. 

23. 

24 4. 62 Overage Energy: The an:i.ount by which Deli ver.ed Class 

25 1 Energy in a. month exceeds Adjusted Delivered .Class 1 Energy in 

·2 6 such month, as· determined by City pursuant to· Section. 7. 7 

27 hereof. 

28 

29 4.63 PG&E: The Pacific Gas and Electric Company and its 

30 lawful successors or assigns. 

31 

14 



1 4.64 Points of Delivery: Those points at which City 

· 2 de·livers Power to Turl.ook" and Turlock accepts delivery of Power 

3 from City as identified in Section 12 hereof. 

4 

5 4. 65 Power: Electric· capacity, expressed in kilowatts 

6 (kW) or megawatts (l1W) .r or energy, expressed in kilowatthours 

7 (KWh) or megawatthours (l1Wh), or both· electric capacity and 

8 energy, as the case -may be. 

9 

10 4. 66 Preschedule Day: A day on which organi.zations that 

11 are rr~:tnbers of the WECC customarily arrange their schedule for 

12 delivery of energy in advance of an Active Day, including. 

13 variations :to· the preschedti.ling calendar. published by WECC from 

14 time-to-time to account for ha"lidays t.·· ~on th-end days occurring 

. 15 on .weekends, and other variations . 

. 16 

·' ,l-7 4.67 Prior Agreement: That certain LONG TERM POWER SALES 

18 AGREEMENT BETWEEN THE CITY AND COm::JTY OF SAN FRANCISCO. ~ THE 

19 TURLOCK IRRIGATION DISTRICT, which became effective by its terms 

20 on April 1, 1988, as amended by those·certain amendments adopted 

21 by the Parties prior to February 13, · 2004. 

22 

23 

24 

25. 

4 .68 . Project: The Retch Hetchy Prpject. 

4.69 Project Energy:. Energy that City generates from the 

26 Project during any period of determinatio~ measured at the Hetch 

2 7 Hetchy Bus. 

28 

29 4.70 Prudent Utility- Practice: Those practices, methods 

30 and procedures·, as modified from time to time, that are cormnonly 

3l used by electric utilities to measu~e the loads of their 

32 customer classes by statistical or other valid means, or to 

15 



1 design, construct, maint?-in and operate their electric power 

2 facilities dependably, reliably / safely, eff;Lciently and 

3 economically, as determined by giving due regard to those 

4 practi'ces, methods and procedures that represent. the state of 

·.5 ··the art in the· electric powe:i::- industry, as.applied in the State 

6 of Ca.lifornia or in the WEC.C area, whichever better .represents 

7 the application of the considerations above. Such practices, 

8 methods and procedures. are not limited to the optimum, but 

9. rather· to any within ·the scope of those which are currently in 

10 effect and commonly used. 

11 

12 4. 71 · Qualified Energy~ The amount of ene:r;gy used by· 
13 Turlock or py customers of Turlock in a month·fbr .purposes that 

14 qua1ify under Sect,ion 9.(1) of the R?tker Act, as metered by 

15 Turlock at .the points. of utilization and multiplied by a, factor 

16 of 1. 07 4, to· account for losses between the points of . 

• 17 utili.zation and the Point of Delivery and rounded to the nearest.· 

18 1,090 kilowatthours. 

:1_9 

20 4.72 Qualified Half-Hour Energy: The amount of energy 
. . 

21 that is determined by multiplying Requested Half-Hour Energy by 

22 Qualified Energy .and dividing the result by.Requested Mortthly 

23 Class 1 Energy during any period ·of determination .... 

24 

25 4. 73 Qualifying Loads:· The amount of energy used by 

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

· 27 ·purposes' that qualify under· Section 9 (1) of the Raker. A.ct. 

28 

29 4.74 Raker Act: That Act of Congress, 38 Stat. 242· 

30 (1913). 

31 

16 
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1 4. 75 Ramp: To _change the amount of energy to be· scheduled 

2 from one hour to the next durirm a day and which also may ·be 

3 referred. to herein· as "Ramping". 

4 

5: ·4. 76. · Ramping Headroom: The flexibility of the Project to 

6 accommodate Ramping·, 'Nhic;:h flexibility may. be affected or 

7 eliminated by operational constraints such as water su.pply 

8 conditions, adverse wa.ter quality, or Project outages. 

9 

10 4. 77 Ramping Schedule: A type of ·scheduie elected by 

11 Turlock pursuant to (a) ... Section il. 4.2 hereof if during the. 

12 Third Period, or (.b) Section· 5 .. 2 .of Appendix B if during the 

- 13 Second Period. 

1.4 

15 4. 7 8 Rejected Class 1 Energy: The amount ·of energy equal 

16 to th~ difference. between. (a)· the amount.of energy that City 

· 17. offered Turlock in the Base Active Day-Schedules during a month, 

18 and (b) the· amount of· energy ·accepted by Turlock in -the Adjusted 

19 Base Active Day Schedules that .were confirmed py City during 

20 . such month. 

21 

22 4.19 Requested Half.-Hour ·Energy: The amount. of Requested 

23 .Monthly Class 1 Energy in a month apportioned into (i) On-Peak 

24 ·Hours, by dividing the_ Base On-Peak Energy by the total number 

25 of half-hours in the on~Peak Hours of such mo~th, and (ii) Off-

26 Peak Hours, py dividing the· Base O.ff-Pea:k Energy by the total 

27 number of half-hours in the Off-Pe~k Hours of such month. 

28 

29 · 4. 80 Requested Monthly c1·ass 1 Ene~gy: The amount of 

3 0 Class· 1 Energy requested by Tur.lock for a month of the Third 

31 Period, as more fully described in and meeting the requirements 

32. of Section 7.4.4 hereof. 

17 



1 

2 · 4.81 Scheduled Class 1 Energy: During any period of 

3 determination either (a) Requested Half~Hour Energy, if ~alf-

4 . Hour Available Energy .is equal to or··greater than the sum of· 

· 5. _Reque~t.ed' Half-Hour Energy and the· estimate of Modesto's Class 1 

6 Energy in :the same half-hour,· or (b) Allocated Energy, if Half-

7 Hour Available Energy is less than the sum of Requested Half-

8 Hour Energy and the estimate of Modesto's Class.1 Energy in the 

9 same half-hour. 

·10 

11 4. 82 . Scheduled Overa·ge Energy: Th~ amount . of Overage 

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

13 Fina~ Base _Active Day Schedules for a month, as determined by 

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

. 15 under Section 7 . 7 . 7 . 

16 

17 4.83 Scheduled ·shortfall Energy:· The amount o{ Shortfall 

18 Energy scheduled to be d·elivered to ·Turlock as set ·forth in the 

19 Final .Base Active· Day Schedules for a ·month,. as det_ermined by 

20 City .pursuant to Section 7. 7. 6 or as agreed to by the Parties 

21 under Section 7. 7. 7. 

22 

23 4.84 Scheduling Calendar: The days and times by which 

24 City and Turiock have agreed to exchange inf o'rmation in order 

25 for c·ity to arrive at· a Final Schedule {a) as set forth at 

26 Appendix A-1 hereof, if for an Active Day during the Third 

27 Period, or (b) as set forth at Appendix A-2 hereof, if for· an 

2 8 ActJ.. ve Day during the Second Period . 

. 29 

30. 4.85 Scheduling Representative: PG&E or any other legal 

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



1 energy transactions of any type including, but not limited to, 

2 the intrastate or interstate sale or transmission of energy. 

3 

4 4.86 Second ·Period: The period that commenced.at 0000· 

5 hours on July 1, 2004 and that ends at 2400 hours on December 

6 31, 2005. 

7. 

8 4.87 Shortfall Energy: The amount by which Adjusted 

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

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

·11 provided for. in Section 7. 7 hereof. 

12 

13 4.88 Spinning Reserve: Available unloaded synchronized 

14 generating capacity- of the Proj eyt that is c~pable of. being 

15 loaded in ten ( 10) minutes. 

16 

17 4. 89 Spirining Reserye Energy: The Project Energy 

18 associated with Spinning. Reserve. 

19 

·20 4.90 Spinning Reserve Headroom: The flexibility of the 

21 Project to. provide Spinning Reserve, which flexibility. ·may be 

22 affected or elimin~ted by various operational· constraints such 

23 as water supply conditions, adverse water. quality, or Project_ 

24 outages. 

25 

26 4. 91 Third Period: The period commencing at 0000 hours on 

27 January, 1 2006 and ending on 2400 hours of June 30, 2015, 

28 unle.ss terminated earlier in which .case en>iing on the date of 

29 termination. 

30 

31 4: 92 True-Up Energy: Either Shortfall Energy or Overage 

3 2 Energy, as the case may be. 

.19 



I 
I 

1 

2 

3 

4 

4 . 9 3 Turlock: The Turlock Irrigation District. 

4.94 Turlock's Allocation: The percentage applicable to 

5 Turlock under the Allocation Agreement which is in e.ff ect ·for . 

6 purposes of this Agreement pursuant· to Section 7 .1 hereof during 
·-s. ~'~? .~· -- . 

7. 

·s 

9. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26. 

27 

28 

29 

30 

31 

32 

:.a. period of determination. 

·.~.·' 

4·. 9 5 Uncontrollable Forces: Those conditions or 

circumstances described in Section 21. 

4;96 WECC: The Western Electricity Co9rdinating Council 

or its successor. 

4. 97 Year: A calendar year. 

5. TERM: 

On the· Execution: Date this· Agreement shall become effective· 

as of 0000 hours on February 14, 2004, and shall 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 that capacity of the 

Project shall be· 260·, 000 kilowatts for purposes of determining· 

the Class 1 Energy Rate and the Reserve Support Charge. 

20 



1 7 . . ALLOCATIONS AND SALES AND PURCHASES OF. POWER 

2 

7.1 Allocatioh of Power 3· 

4 

5 7 .1.1 : Pursuant to ·certain notices delivered to 

6 City prior to the Execution Date an~ jointly signed by Turlock 

• 7 and Modesto, Turlock and Modesto jointly notified City that 

8 Turlock's Allocation and Modesto 1 s Allocation are as follows: 

9 

10 

11 

·12 

·13·' 

14 

15. 

16 

Effective 

January 11 

January 1., 

January 1, 

.Janua:r;y l1 

January 1, 

Date 

2004 

2005 

2·006 

2007 

2009 

17 7.1.2 

TURLOCK MODESTO 

34.06% 65 .-94% 

33.64% 66. 36% 

_33. 27% 66.73% 

33.58% 66. 42% 

35.42% 64.58% 

Turlock hereafter may change Turlock's 

18 Allocation at any time by delivering' a w:r::itten notice ·to City 

19 that is.signed by·the General Manager of Turlock and the Chief 

20 Executive Officer of Modesto/ in which the Districts jointly · 

21 state their. respective allocations, the sum of which must equf:1.l 

22 ·one hundred (100) percent 1 and the date on which the Districts 

23 have agreed that such revised allocations· are to become 

24 effective as between them. 

25 

26 7 .1.3 City shall use the allocations set forth in 

27 Section 7 .1.1 until it is notified of a change in such 

-2 8 allocations in the manner provided for in Section 7. 1. 2 . · Such 

29 changes shall become effective for the purposes of this 

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

31 which delivery to the City of the written notice.described in 

32 Section 7.1.2 occurred. 

21 



1 

2 7 .1. 4 ·City is not a party to the Allocation 

3 · Agreement. City had no inv~lvement in the. negotiation of· the 

4 Allocation Agreement and is not "in any way an arbitrator or . 

5 · enforcer of the Al.location Agreement. If any schedu;Le submitted 

6 by Turlock exc~eds.the Turlock Allocation for Power or other 

7 services un~er this Agreement, City shall promptly "notify· 

8 .Turlock. If Turlock has not adjusted its schedule by ·the d·ate 

9 and time required for completion of City.! s· applicable schedule,· 

10 City shail adjust Turlock' s schedule to equal Turlock' s 

11· Allocation and so notify Turlock~ 

12 

i3 7 .1.5 Turlock shall resolve with.Modesto all 

14 issues rela.te'd to Turlock' s Allocation .. · 

15 

16 The Parties understand and·agree that during 

17 a period of determination that ·occurs during_ the Third Period 

18 that: 

19''""'~· 

2 0 · (a) Hal--£.-Hour- Ava.llable Energy may be less 

· 21 than the, sum of Requested Half-Hour Energy and the estimate of 

. 22 -Modesto Is Class 1 Energy in "the same half-hour;" and 

23 

24 (b) in such event and during such periods 

25 City determines ·Allocated Energy _hereunder using Turiock's 

26 Allocation. to determine the amount of Half-Hour Available Energy 

27 to be offered to Turlock in a half-hour;· and 

28 

29 (c) upon joint written request of Turlock 

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

31 undertake to negotiate amendments to this Agreement and the 

32 Modesto Agreement to become effective no earlier than January 1; 

22 



1 2008, solely to provide that at such times as are described in 

2 subsection (a) hereof that City will offe·r Turlock and Modesto 

3 respectively, a percentage of Half-Hour Available Energy pro 

4 rata to Requested Half-Hour Energy and- es.tirnated Modesto Class 1 

5 Energy; provided that the sum.of such Turlock and Modesto 

6 percentages. shall equal one-hundred per cent (100%') of Half.-HoU:r 
' 

7 'Available Energy in any period o:j:.· determination, and provided 

8. -further that such amendments will not. result in City incurring· 

9 materially greater· costs or- risks than. City otherwise would have 

10 incurred under the terms of this Agreement inthe absence of . -

11 such a~endt.--uents. 

12 

13 

14 

15 

7.2 Sa_les and Purchases of Power in Different Periods 

7.2.1 The Parties have provided for sales.and 

16 purchases of energy, capacity and other services, the 

17 provision of Spinning_ Reserve and the supply and -return 'of 

18 Spinning Reserve Energy which, in each cas~, vary as to 

19 - availability, type,· quantity, scheduling and other 

20 characteristics during the three different periods herein 
> 

21 provided for below. 

22 

23 7.2.2 The sale, .purchase, scheduling and 

24 , delivery of energy, capacity and other services during each 

25 of the three periods herein provided for below shall -be . 

2 6 made or,. if any occurred after 240'0 -hours. on February 13, 

27 2004 and prior to the Execution Date, shall be deemed to 

2 8 have been made, pursuant to the terms of thi_s Agreement. 

29 

30 7.2:.3 Sales and purchases hereunder shall pe 

31 made under the terms and coi:iditions and at the- rates and 

32 charges provided ·f~r in this Agreement, 

23 



1 

2 

3 

'4 

7.3 First and Second Period·Sales and Purchases 

7.3.1· The sale·, purchase, scheduling and deli very 

5 ·of energy, capacity and other services made· during the· First 

6 Period and made or 'to be made during the Second Period shall be 

7 under the terms and conditions set forth in Appendix B hereto., 

8 .. 'except as expressly provided· in Section· 7. 3 .. 2 ·hereof. 

·9 

10 The provision of Spinning Reserve and the 

11 supply and delivery by City and the re.turn .. by Turlock of 

12 Spinning Reserve· Energy· during the Second Period shall be made 

13 under the terms ·and conditions set forth in Section 8 hereof. 

14 

15 

. '16 

17 

7'.4 Third Period Sales and Purchases 

7.4.1 The sale, purchase, scheduling and delivery 

18 of Scheduled Class 1 Energy, Available Excess Energy, and 

19 Additional Available Excess Energy during the Third Period shall 

20 be mad~ under the terms and conditions set forth herein below. 

21 

22 7.4.2 The provision of Spinning Reserve and the 

23 supply and delive:(::y by-City and the return by Turlock of 

24 Spinning Reserve Energy during the Third Period i;>hall be made 

25 under the terms and conditions set forth in Section 8 hereof. 

26 

27 7.4.3 City shall provide Turlock with City's 

28 preliminary estimates of Available· Energy ·in the half-hours _of a 

29 month ten ( 10) business days prior to the beginning of each 

30 month of the Third Period. City shall not take into account the 

31 amount of $hortfall Energy when estimating Available Energy. 

32. 
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1 7.4.4 Turlock may request that City supply it with 

2 Class 1 Energy during each month of the Third Period ~nd, if. 

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

.4. 

5 {a) dete~ning its Requested Monthly Class 

6 1 Energy by reference to ( i) ·its Qualifying Loc;tds as previol,lsly 

7 reported by it to City during the same month(s) of prior years', 

8 and (ii) its estimate of the· increase. in Qualify:Lng Loads that 

9 it· expects to experience for the· month to which. the request 

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

11 

12 (b) delivering to City -written notice of 

13 its Requested Monthly· Cl, ass 1 ·Energy (such notice herei:q. 

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

15 (10) business days prior to the begi;nning of the month to which 

16 its Request applies and by no later than the tiuie
1
provided 

17 therefor in the Scheduling Calendar; and 

18 
19 ... (c) delivering to City, together with such 

20 Request (i) a report·, which ·shall be provided in writing and, if 

21. Tv.rlock finds it practicable, also.shall be proyided in a format 

22 capabl·e of being -imported electronically into. a spreadsheet 

23 format, of its ·rn.eter. readings of Qualified Energy for the month 

24 preceding such Request including therewith copies of work papers 

25 and othgr supporting documentation utilized by it in calculating 

· 2 6 such Qualified Energy· and, promptly thereafter corrections. to 

27 such.meter ·readings, if any, and·.· (ii} a calculation of the On-

28 Peak Percentage and the O:Ef-Peak Percentage that it has 

29 determined applicable to the month for which such Request is 

30 ·made. 

31 
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1· 7.4.5 If timely made in accordance with the 

2 requirements of . Section . 7 . 4. 4, City shall respond to Turlock' s 

3 Request by: 

4 

5. (a-) providi:p.g Turlock with a non-binding 

6. estimate of the Class 1 Energy ·that City expects to be able to 

7 of fer Turlock. during the half-hours of the month to which such 

8 ·Request applies·, on. qr. before the day that is five (5) business 

9· days after· receipt of such Request; and 

10 

11 (b) thereafter, and on or before the day 

12 that is two (2) ·business days prior to the Preschedule Day for 

13 . an Active Day and by the time proyided therefo:r: in Scheduling 

14 Cal$ndar, by also providing Turlock with: 

15 

16 (i) a Base Active Day Schedule that 

17 sets· forth the Scheduled Cla,ss 1 Energy that City of:i:ers to. sell 

18 and deliver to Turlock during each half~hour of an Active Day 

19. ba.sed o~·City' s. determination' of (1) Project Energy, .(2). City. 

20 Municipal Energy, (3} Available Energy, (4) Allocated Energy, 

21 and (5) .Requested Half-Hour Energy; 

22 

23 (ii) notice of City:9 determination·of 

24 the availability of Ramping Headroom and Spinning Reserve 

2 5 · Headroom; and 

26 

27 (iii) notice of the Available Excess 

28 . Energy city: offers to sell and deliver to Turlock during each 

29 half-hour. of an Active Day. 

30 

31 7.4.6 Turlock shall accept or reject City's offer 

32 of "Scheduled Class 1 Energy as set forth on City's Base Active 

26 



1 Day Schedule on or·before the business day prior to a 

2 Preschedule Day for. an Active Day and by no later. than the time 

3 provided therefor in the Scheduling Calendar, · by delivering an 

4 Adjusted· .Base Active Day 'S.chedule to City iri which Turlock 

5 rejects any or all of the half-hour· offers of Scheduled Class 1. 

i5 Energy'· provided,. however, that if Turlock does not timely 

· 7 deliver an Adjusted Ba~e Acttve Day Schedule to City, .Turlock 

8 shall be deemed to have .accepted Ci.ty' s offer of Scheduled. Class 

9 .1 Energy as set forth on City's Base Active Day Schedule. 

10 

11 7 .4'. 7 City shall notify Turlock of City's 
" . 

12 confirmation or rejection of Turlock' s Adjusted Base Active Day 

13 Schedule on.the same day and by no later than the· time provided 

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

(a) if· City rejects such Adjusted Base 

1 7 . Active Day Schedule it. shall promptly notify Turlock, in writing 

18 of the reasons that such schedule does not conform to the 

19. provisions.herein; 

20 

21 (b) Turlock shall be deemed to have accepted 

22 City)s ·offer of Scheduled·Class 1 Energy.as set forth on City's 

23 Base Active Day Schedule; and, 

24 

25 (c) if City does not confirm or reject such 

26 Adjusted Base Active Day Schequle within the ti~e provided 

27 therefor in the Scheduling Calendar, then City shall be deemed 

28 to have accepted such schedule. 

29 

30 7.4.8 Turlock may subsequently elect to submit a 

31 Base Active Day Ramping 'Schedule if: 

32 
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1 (a) City has notified Turlock pursuant to 

2 Section 7. 4. 5 (b) (ii) hereof that Ramping Headroom is available; 

3 . and 

4 (b) ·Turlock. has acS:!epted Ci_ty' s B.ase Active· 

5 Day_~chedule pursuan~ to Section 7.4.6.heteof; and 

6 

7 (c) Turlock delivers such Base Active Day 

8 Ramping Schedule t,o City on or before the business day prior to· 

9 'a Preschedule Day arid· by no later than the . time provided 

10 'therefor in the Scheduling Calendar. 

11 

12· 7.4.9 on.or before the day that 'is one (lJ 

13 business day prior to the Preschedule Day for an Active Day 

14 and by the time provided therefor in Scheduling_Calendar, 

15 Turlock shall accept or :reject City's offer of Available 
. . 

16 Excess Energy in' whole or in part by providing Ci°ty an 

17 Available Excess Energy Schedule provided, however, that if· 

18 Turiock does not timely ·submit such a Schedule it shall be 

19 deemed to have rejected City's offer of such Available 

20 Excess Energy. 

21 

22 7.4.10 City.shall notify Tu:tlock .. of c~.ty's. 

23 confirmation or rejection of Turlo~k' s ·Base Active Day Ramping 

24 Schedule and Turlock' s·. Available Excess Energy Schedule on the 

·25 same day and .by no later than the time provi~ed.therefcr in the 

26- Scheduling Calendar; and 

27 

28 (a) if confirmed by City, the Scheduled 

29 Class 1 Energy on the Base Active Day Ramping Schedule submitted 

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

-31 schedule to sell and deliver to the Points of Delivery and that 

28 



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

2 Delivery on an Active Day; and 

· (b) if confirmed by City, the Available 

5 Exce:;iss :Energy on the Available.Excess Energy Schedule $ubmitted 

· 6 by Turlock shall be the amount of Available" Excess Energy that 
. . 

7 City shall schedule to sell and deliver to the Points of 

8 Delivery and. that Turlock shall schedule to accept and purchase 

9 at the Points of Delivery on an Active. Day; or 

10 

11 (c) if Turlock's Base Active Day Ramping 

12 .Schedule is rejected by City, (i) City s:Q.all promptly provide 

13 Turlock the reasons in writing that ·such schedule does not 

14 conform to the provisions herein, and '(_ii) the Scheduled ciass 1 

15 Energy as set forth on City's Base Activ~ Day Schedule, shall be 

16 the amount of Class 1 Energy that City ~hall schedule to sell 

·17 and deliver to the Points· of Delivery and that Turlock shall 

18 schedule to accept and purchase at the Points of Delivery on an 

19 Active ·nay; and 

20 

21 (d} if Turlock's Available Excess Energy 

22 Schedule is rejected by City, City shall promptly provide . 

23 Turlock the reasons in writing that such-schedule does not 

24 conform to the provisions herein; and 

25 

26 {e) if City. does not confirm or reject such 

27 Ramping Schedule within the time prqvided therefor in the 

28 ·Scheduling Calendar, then City shall be deemed to have accepted 

29 such schedule. 

30 

31 7.4.11 City shall offer to sell and deliver 

32 Additional Available Excess Energy to Turlock on an Active Pay · 

29 



1 py providing· Turlock with noti.ce, .by means of a recorded· 

2 telephone call, on or before the .day that is one (1) business 

3 day before a Preschedule Day and by the time provided therefor 

4 .in ·sched\lling. Calendar,.· of the amount of such Additional 

· 5 Availab.le ·Excess Energy .that has become available for sale in 

6 each half-hour of an Active Day. 

7 

8 7.4.12 Turlock may accept, in whole and not in 

9· part, c.ity' s ·offer of Additional Available Excess Energy by 

10 providing City with notice, by means of a recorded telephone 

11 call, of its acceptance of· such offer within one (1) hour of 

12 receipt. of. such offer from City. 

13 

14 

15 

16 

17 

18 

.7 • 5. Determination of Excess .Energy, Available Excess 

·Energy and Additional· Available Excess '·Energy 

Through Calendar .Year 2007 

7.5.1 During th.e period from ·July . 1, 2 0 0 4 i:.hrcnigh 
. . 

19 Decembe.r 31, .. 2007, City shall determine Excess Energy in a half-

20 hour to be the amount of energy that remaiµs after City (a) {i) 

21 determines the amount of Project Energy that it expects to · 

22 generate in a ~alf-hour based on its ·forecast of operating, . 

23 water supply and water quality ·conditions,· (~i) reduces it by 

24 the amount of. energy· City schedules to meet the requirements of 

25 City Municipal Energy, and (.iii) multiplies .the result by a 

26 factor of .9B; and (b) -reduces the energy remaini~g after 

27 performing the calculations ·in the foregoing subsection by the 

28 sum of (i) the estimate of Modesto's Class 1 Energy, increased· 

29 by City to· reflect the equivalent of scheduled shortfall energy, 

30 if. any,. to be supplied by City to Modesto in. such half-hour, and 

31 qecreased·by City to reflect the equivalent of scheduled ov.era:ge 

32 energy, if anyf to be returned by Modesto to City in such half-
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1· hour and (ii) Turlock's Firm Class 1 Energy in such half-hour, 

2 if .the period of determination occurs on or before December 31, 

3 2005., ·or Class 1 Energy· in such hal~-hour as set forth in the 

4 Final Base Active Day Schedule if the period of deterffiination 

5 .. occurs on or after January 1, 2006, .as the case may be. 

7 7.5.2 Turlock acknowledges and agrees that from 

8 July 1, 2004 through December 31, 2007 City shall have the. right 

9 

10 

11 

12 

to use and schedule up to one-ha1f of such Exce.ss 
J 

serve the requirements of the Airport Tenants, as 

City t,o account for appropriate. transmission line 

Energy to 

increased by 

·1osses. 

13 7.5.3 City s?all offer to sell Available Excess 
. . 

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

15 Modesto's Allocation multipli"ed. by Ava'ilable Excess· Energy; and 

16 (b) to ·Turlock, in an amount equal to the result of Turlock'·s 

i7 Allocation multiplied by Available Excess Energy in·the manner 

18 and. at the time set forth in Section 7.4.9. 

19 

'20 7.5.4 · City shall ·also offer to sell Additional 

21 Available Excess Energy to Turlock at such time and in the 

22 · manner .s.et forth in Section 7. 4 .11. 

23 

24 7.5.5 Turl'ock acknowledges and agrees that City 

25 ·shall have no obligation to sell to Turlock Available Excess 

26· ;Energy. or Additional Available Excess Energy City which Turlock 

2 7 does not agre.e to purchase in the manner required by Section 

2 8 7 _ 4. 9 and Section 7 ~ 4 .12, respectively. 

29 

30 

31 

32 

Determination of Excess Energy and Available 

Excess Energy After Calendar Year 2007 

31. 



1 7.6.1 During the period cormnencing on January.l, 

2 · 2008 and thereafter during the remaining term of this Agreement 

3 City shall determine Excess Energy and Available Excess Energy 

4 in the manner set. forth herein. 

5 

6 7. 6 .2 ·City shall determine Excess . Energy . in a 
7 l;lalf-hour to be the amount 0£ energy that remains after City 

8 {a) (i} determines the. amount of Project Energy that City expects 

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

10 water supply and water quality conditions, (ii). reduces it by 

.11 the. amount of energy City schedules ·to meet the requ:irernents of 

12 City Municipal Energy, and (iii} multiplies the result by a 

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

14 performing the calculation in the foregoing subsection by the 

15 sum of ·. ( i) the .. estimate· of Moc1esto' s ·class 1 Energy inC'reased by 

16 City to reflect the ~quivalent of schedu:)..ed shortfall energy, if 

17 any, to }:)e supplied by City to Modesto in· such half~hour~ and . 

18 ·decr~ased by City·to' reflect the. equivalent of scheduled overage 

19 energy, . if any, to be returned by Modesto to City in such. half~ · 

20 hour, and (ii) Class 1 -Energy ·as set forth.in the 'Final Base 

21 Active Day Schedule. 

22 

23 7.6.3 Turlock acknowledges and agrees that City 

24 shall have the right to use and schedule fifty per.cent· (50%) of 

25· the first 100 MW of· such Excess Energy for any purpose· permitted. 

26 by law including, but not limited to, serving all of the 

27 requirements of. the Airport Tenants and Norris ·Industri.es, as 

28 increased by City to account for appropriate· transmission line · 

29 losses. 

30 

31 City shall offer to sell Available Excess 

32 Energy to. Tu:r::loqk, in an amount equal to Turlock' s Allocation 
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1 multiplied by Available Excess Energy in the manner and at the 

2 time set forth in Section 7.4.9. 

3 

4 7.6.5 Turlock acknowledges and agrees that City 

5 shall have no _obligation to sell to Turlock Available Excess · 

· 6 · Energy City is required to offer Turlock hereunder which Turlock 

7 does not agree to purchase in the manner required by Se.ction 

8 7.4.9. 

9 

7.7 Determination and Treatment of True-Up Energy.During 

the Third Period 

·7. 7 .1 · Commencing with the month of February 2006, 

10 

11 

12 

13 

14 and, thereafter, for· each month of the Third Period, City shall · . . 

15 determine the amount of Overage Energy or Shortfall Energy for 

16 the- preceding month· in the manner set .forth below and shall 

17 provide such determination, ·together with a copy of the 

18 schedules referenced below upon which its determination was 

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

20 receipt of Turlo~k! s report of Qualified Energy for that month 

21 pursuant to Section 7 .4.4 ·(c) (i). 

22 

·23 7.7.2 City shall determine (a) Overage Energy in a 

24 month to be the amount by which the .sum of Adjusted Delivered 

25 Class 1 Energy in the half~hours of a month is less than the sum 

26 of Delivered Class 1 Energy in the half-hours 6£ the same month; 

27 and (b} Shortfall Energy in a month to be the amount by which 

28 the sum of Adjusted :Del'ivered Class 1 Ene·rgy in the half-hours 

29 of a month exceeds the sum of Delivered Class 1 Energy in the 

30 half-hours of the same month. 

31 
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1 (a) if the Part;i..es agree to a return of· all 

2 or a portion of such Overage Energy in the balance of the month 

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

4 that will .equate to the portion of Overage Energy agreed to be 

5 · returned, and· (ii) su'?h schedule shall become a -GemEle-E:ea-t--e,f~---·---- .... --·---·-.. 

6 Scheduled·overqge· Energy_in the balance of such month, and (iii) 

7 for tracking of balances, such schedule shall be ·accounted for 

8 as· part of Scheduled·Overage Energy.for such month; and, 

9 

10 (b) Overage Ener.gy not returned pursuant to 

11 subsection (a} shall be returned' in the month following the 

12 month in which such determination was mader as limited by 

13 · sufficient .. Available Energy, ·and City ( i) will determine a l·evel 

· 14.. sch~d~le for the amount of Overage Energy to be returned, .'.3-nd 

15 · ( i.i) such schedule shall' become a component ·of ·Scheduled Overage·. 

·J.:6 En.ergy for such· month, and ({~_i) for tracking of balances, such 

· 17 schedule·shall be accounted for·as part of Scheduled Overage 

18 Energy for such month; and, 

19 

20 (c) Overage Energy not returned pursuant to 

21 subsections (a) and (b) hereof shall be returned to the maximum 

22. extent possib_le in the next· succeeding month,· as limited by 

23 sufficient Available Energy, and any amount not so returned in 

24 ·such.next succeeding month shall be returned to the maximum 

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

26 limited·by sufficient Available Energy, until the remaining 

27 balance of such Overage· Energy is eliminated, and City (i') will 

28 determine a level schedule for each such month for the amount· of 

29 Overage Ener9:t'.' to be returned, ·and ({i) each ~uch·schedule shai1 

30· become a component of Scheduled. Overage Energy in the ·month of· 

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

2 the month of return. 

3 

4 Shortfall Energy· shall be delivered by City 

5 to Turlock when· City estimates. that there is sufficient 

6 Available· Energy to do so, and 

·7 

8 (a) if .the Parties agree to a delivery of 

9 all or a portion of such Shortfall Energy in the balance of the 

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

11 schedu18' that will equate to the portion of Short::•fall Energy 

12 ·agreed to be delivered, and. (ii) such schedule sha.11 become a 

13 compo:p.ent of Scheduled Shortfall Energy in the balance of such 

14 month, .and (iii) for tracking:of balances, such schedule shall 

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

16 month; and, 

17 

18 . (b) ·Shortfall ·Energy ··:q.ot delivered,_ pursuant 

19 to subsection (a) shall be delivered in the month following the 

20 month ·in which such determinatiqn was made, as limited by 

21 sufficient Available Energy, and City (i.) will determine a level 

22. schedule for ·the amount of Shortfall Energy to be.delivered, and 

·23 .(ii) such schedule shall become a component. of Scheduled 

24 Shortfall Energy for s~ch month, and {iii) for tracking of 

25 · balances, such schedule. shall be ·accounted for as part. of 

26. Scheduled Shortfall Energy for such month; and, 

27 

28 (cf· Shortfall Energy not delivered· pursuant 

29 to subsections (a) and (b) hereof .shall be ·delivered to the 

30 · maximum extent possible in the next succeeding month, as limited 

31 by sufficient Available Energy, and any amount not so delivered 

32 in such next succeeding month shall be delivered to the maximum 
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.1 extent. possi:ple during the next succeeding month (or months).,. as 

2 limited by. sufficient Available Energy, until the remaining 

3 balance of such Shortfall Energy is eliminated, and City (i) 

4 will determine a level schedule for each su'.c.h month for the .. 

5 amount of Shor.tfall Energy to be delivered,· and (ii) each· such 

6 .schedule shall become·a component of Scheduled Shortfall Energy 

7 ·in· the month of delivery, and (iii) for tracking of balances, 

8 . each such schedule. shall be accounted for as pa;rt of Scheduled 

9 Shortfall Energy for the man.th of delivery. 

10 

11. 7 .. 7 . .7 Shortfall Energy.or Overage Energy for a 

12 month may be subsequently adjusted· during· the'. anrmal 

·13 reconciliation that City performs for each month of a Fiscal 

14 Year to correct for discrepancies or errors~ i::!= any, in .the 

15 monthly. meter data· of "Qualified Energy that Turlock subsequently . ' . . . ' . 

16 notified City of under Section 7 .. 4A (c') (.i). The. Parti.es intend 

; 17 and agree that for annual reconciliation purposes such . . ' . . 

18 -.adjustments· shall be limited to discrepancies or errors Turlock 

1.9 delivered City notice of within a period of twelve (12)· months 

20 of the meter.rea~ing to which the notice· relates. City .shall use 

21 the methodology for determining Overage Energy or Shortfall 

2 2 Energy described in Section 7 .· 7 . 2, and the .overage Energy or. 

23 'Shortfall Energy that results from such annual reconciliation, 

24 if any, shall be ·returned by Turlock or supplied by City as. 

2 5 provided in Section 7 .. 7 . 5 and Section 7 . 7 . 6 . 

26 

7.7.8 The outstanding amounts of Shortfall Energy 

28 and Overage. Energy shall be netted .by the Ci.ty and any remaining 

29 ba'lances ·shall be accounted for and subsequently scheduled 

3 O pursuant to Section 7. 7. 5 or· Section 7. 7. 5·. 

31 

32 7.7.9 A representative authorized by a Party 
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1 pursuant to Section. 11. 3 hereof by agreement with a 

2 ·rep.resentative authorized by the other Party pursuant to Secti<Jn 

3· 11.3 hereof may modify the manner in which Shortfall Energy is 

4 to be delivered, or Overa~e Energy is to ·be returned,· upon 

5 mutual ag;r-eement. 

6 

7 7.7.10 The amount of Scheduled Overage Energy not 

8 returned or Scheduled Shortfall Energy not delivered for reasons . . . ; 

9 of Uncontroliable Forces or those. set forth in Section 11. 7 

10 shall be carried forward and subsequently returned or delivered 

11 in the manner provided therefor in Section -7. 7 ~ 6 or Section 

12 7. 7 .7, as the case .may be. 

13 

14 

15 

16. 

17 

18. 

19 

8. SPINNING RESERVE SERVICE 

8.1 Spinning Reserve 

8 .1. 1 ·City shall determine,· in its. sole d1E?cretion, 

20 i'f Spinning Reserve Headroom is available, and shall notify 

21 Turlock of such determination withiri the time and in the manner 

22 _provided for in (a)· Appendix B, if· during the- Second Peri_od;-· and 

23 (b) in Section 7. 4. 5 ·(b) (ii) . hereof, if during t:q.e Third Period. · 

24 

25 8 .1.2 If City has notified Turlock that Spinning 

26 Reserve Headroom is available, City-shall make no ·more or less 

27 than 5 MW of Spinning Reserve available to Turlock in each hour 

2s··. except as otherwise provided in Section 8. 2. 2 hereof. 

29 

30 

3l. 

8.2 Request for Supply of ·Spinning Reserve Energy 
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1 8.2.1 If City has notified Turlock that Spinning 

2 Reserve Headroom is available pursuant to Section 8.1, then 

3 ·during the Active Day to which such notice relates Turlock may 

4. request, by means.of a. recorded telephone·call, t,hat City supply 
. . 

5 and deliver no more· or· less. than 5 ·WN· of Spinning .Re·serve Energy 

6 during an hour of, such.Active Day when. Turlock is experiencing a 

7 "Turlock system contingency" as defined herein below providect 

8 however, that Turlock may not .make such a r-equest for. mo·re· than 

9 a total of (a)'. three (3) such "hours during the six. ( 6) month· 

10 period from July 1 and through December 31, 2004, and (b)" six 

11 (6) such hours during each calendar year thereafter during .the 

12 remaining term of this Agreement. 

13 

14 8.2.2 Upon receipt of a request permitt~d under 

15 Section 8. 2 .1, City .shall supply and· deliver 5 WN of Spinning 

16 Reserve Energy to Turlock in the hour or .hours to which· the 

17 request applies, provided, however, that if· the request applies 

18 to an hour ('or ho.urs) after 2 4 0 0 hours on December 31, 2 0 0 7 , and 

19 City det~rmines that in the absenc~ of such request City would 

20· not have supplied Modesto with the estimate of Modesto's Class 1 

21 Energy under the Modesto Agreemen~ and Turlock with its 
. , 

2 2 Reqi.ies ted Half-Hour Energy, then ·in such hour (or hours) , ·City 

23 shall only be required to make available to Turlock, Turlock's 

24 Allocation of the 5 .WN of Spinning Reserve and to supply and 

25 deliver to Turlock, Turlock's Allocation of the 5.MW of Spinning 

26 ·Reserve Energy~ and .Provided, fur.the;r, that if the silln of 

27 Turlock-, s All'ocation. of 5 MW of Spinning Re.serve Energy and 

28 Modesto's Class 1' Energy e~ceeds 5 .MWh ir:i- any such hour (or 

29 hour's), then City may further re.duce the amount of Spinning 

30 Reserve Energy to be supplied and .delivered to Turlock in such 

31 hour {or hours) by the amount necessary to limit. City's total 

32 supply to Modesto and Turlock in such hour (or hours) to 5 MWh. 
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1 

2 8.2.3 For purposes of Section 8.2.1, a ~Turlock 

3 system contingency" shall be deemed to exist during an hour of 

. 4 an Act.ive Day when:· (a) Turlock has an initial .loss of a 

5 +esource ·in excess of· 15 ·MW; (b) Turlock' s -spinning reserve 

. 6 falls below, ·or Turlock anticipates its spinning reserve will 

7 fall below, WECC MORC (Minimum Operating Reliability Criteria) 

8 requirements for spinning reserve; or (3) Turlock.anticipates 

9 the need to curtail load. 

10 

11 

12 

13 

8.3 Supply and Return of Spinning Reserve 

· · 8 . 3 . 1 City shall supply and deliver Spinning Reserve 

14 Energy ·to th<: Points of Delivery in the -hours or hours of the 

15 Active Day to which the request applies.· 

16 

17 8.3.2 Spinning Reserve Energy delivered by City to 

18 Turlock i~ an hour;, shall be. returned by Turlock to City: 

. 19 

20 (a) within a period of not less than seventy-

2i two (72) hours of the delivery thereof if City determines there 

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

23 Active Day in which City determines that there is sufficient 

24 Avaiiable Generation to do so, or as otherwise mutually agreed 

25 by the Parties;. and, 

26 

27 (b) 'in· like hours (e.g., an On-Peak Hour, if 

28 City delivered Spinning· :Reserve Energy to Turlock during an On-

29 Peak Hour); and. 

30 
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1 (c) by an adjustment to a Base Active Day 

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

.3 Active Day Ramping Scheduie, if during the Third Period; or 

4. 

5 (d) by an adjustment to a Firm Base Active 

6 Day Ramping Schedule, or a Firm Base Active Day-Schedule, if 

7 during the Second Period. 

8 

9 

10 

11 

8.4 
/ 

Annual Request 

12 Turlock may request that City meet wi~h Turlock ·to 

13 discuss whether City would supply Turlock with 5 MW of .Spinning 

14 Reserve Energy beyond a third hour during the partial· calendar . 

15 year described in Section 8. 2 .1 (a) /·or a sixth hour during each 

16 of the calendar years described in Section 8.2.1 (b), as the 

17 case may be. Turlock may make such. requ.est of City once ·during 

18 each of such calendar years· (or partiai calendar .Year), and at 

19 any time during each such calendar year (or partial calendar 

20 year}. Promptly after receiving such :i;equest, City shall meet 

21 with Turlock in. order to discuss Turlock' s reqile·st, whether 

22 City, in its sole discretion, is willing to provide such energy 

23 and, the terms and conditions on which City may be willing to do 

24. so. 

25 

26 

27 

28 

'8.5 . Acknowledgments 

.8. 5 .1 Each Party acknow:ledges and agrees that it has 

29 relinqui~hed and waived any righ~ or entitlement it may have to 

30 claim 'that Spinning Reserve Energy that may be requested or 

31 returned by Turlock by is or should be treated as Class 1 Energy 

32 either under the terms of this Agreement.or under the Raker Act. 
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1 

2 8.5.2 The Parties further acknowledge and agree that 

·3 ·Spinning Reserve Energy supplied in an hour (or ~ours) of an 

4 Active Day may result in Turlock accepting delivery of more than 

5 the On-Peak Base Energy during an On-Peak Hour (or Hours} .of . . . . 
6 such day than it.would have otherwise·been. entitled to receive 

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

8 

9 8~5.3 The Parties further acknowledge.a:n,d agree that 

10 notwithstanding the foregoing provisions of this Section 8, at 

11 no time sh~ll City·be required to make Spinning Reserve 

12 available t.o Turlock, or to supply or ·deliver Spinning Reserve 

13 Energy to Turlock if City determines that it would have to 

14 purchase either such product oi service from a third party in 

15 order to ·do so." 

16 

17. 

18 

19 

. 20 

9. TURLOCK'S RIGHTS TO USE CITY'S TRANSMISSION FACILITIES 

9.1 Turiock.shall have a right to use Turlock's 

21 Allocation of excess c;:apacity of .City's TransmissJ_on Facilities. 

22 This right is limited to the uses· which ·do not. adversely affect · 

23 delivery· of energy to satisfy City's obligations to City 

24 Municipal ·Load, Districts, Airport Tenants,. Norris Industries, 

2 5 an.d deli very of Retch Hetchy Project Energy to other City 

. 2 6 customers. 

27 

28 9.2 City shall be the sole judge Qf the availability of 

29 excess capacity in City Transmission Facilities, consistent with 

30 Prudent Utility Practice; provided, Turlock's use of such excess 

31 capacity in City's Transmission F'acilities shall not be 

32 unreasonably denied. 
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1 

2 . 9·. 3 Turlock shall provide City with ·advance written 

3 notice requesting use of such excess capacity in City / s 

4 Transmission Facilities. City shall deliver any Power scheduled. 

5 for delivery to Turlock utilizing .such exces·s capacity and such 

6 d~liveries. shall be reduced· for transrnisi:;ion losses to the 

7 Points of Deli very pursuant to Section 13 . 

8 

9 If City plans to upgrader rebuild; or add to City's 

10 Transmission Facilities1 City shall consult with Turlqck about 

11 its possible participation in such project. All terms and 

12 conditions of use and costs asso~iated with Turlock's 

13 participation shall be negotiated by the Parties. in a s.epar:ate 

. 14 agreement. 

15 

16 . ·9. 5 .City shall allow Turlock to establish additional 

17 interconnections w:Lth City 1 s Transmission Facilities. as the. 

18 Parties may agree. Such .. agreement will not be unreasonably 

19 withheld. City shall not. be requirE?d. to ·bear an:y. cos.t 

20 associated with such additional interconnections. 

21 

22 9.6 
. . 

If City believes that adverse impacts may.result to 

23 transmission systems of third parties from Turlock's 

24 interconnection with' and/or additional use of excess· capacity. in 

25. City's Transmission Facilities, Turlock shall make all required 

26 arrangements with such third .parties, qonsistent.with Prudent 

27 Utility ·Practicer. and bear all· costs associated with such 

2 8 intercon:rtecticm or use·. 

29 

30 9.7 City shall all,ow Turlock to .,.CDnstruct new 

31 transmission lines on .the existing right 'of way for City 1 s 

32 transmission system; providedr that City agrees that suc;h use by 
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1 Turlock is'not inconsistent with (i) City's rights and present 

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

3 and·state laws, inc.luding, specifically, the Raker AcL All 

4 terms and conditions of use and· costs associated with Turlock.' s 
5 . use of such right of .way .shali .be negotiated .by '.the Partie? ·in. a 

6 separate agreement: 

11 

12 

1.3 

·10.1 Intent and Purpose of Load Profiling.Studies 

10 .1.1 During the. Third Period the Parties· intend 

14 the schedules for delivery o'f Class 1 Energy to be based upon· 
. . 

15 the studies provided for herein below profiling Turlock' .s 

16 Qualifying Loads. T,he Parties intend to use such studies to 

·. 17 determine the amoun:t of Requested Monthly Class 1 Energy that 

18 may be scheduled for de.livery during the On-Peak Hours and Off-·· 

19 Pe.ak Hours of the month in·,which, the request is made. in the 
. . 

20 absence of the timely performance, completion and delivery of 

21 such.studies in accordance with the requirements set forth 

22 herein and,· except as expressly provided for below, City shall 
I 

23 determine the schedules for the delivery of Class 1 Energy using 

24 an Equal· Percentage Method for the On~Peak Percentage and Off-

. 2 5 Peak :;I?ercentage·. 

26 

27 

28 

29 

3 0 .. · 1.0. 2 Interval Meters 

3l 
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1 10.2.l Turlock shall install metering equipment on 

2 · a statistically val·id sampte: si~e of each of its Qualifying Load 

3 customer groups (hereinafter such meters referred to.as "Load 
' 

4 Research Meters"). Such metering equipment· (a) shalt be 

5 furnished, serviced and r:naintained by Turlock, (b) shall include 

6 "interval recording" metering equipment for the measurement of 

7 the amounts of ·real power; and, (c} .shall be designed .to record 

8 continuously' deliveries of kilowatts and kilowatthours ·in 

9· integrated 60-miriute or less intervals.· 

10 

11 

12 
' 13 

14 

15 

10.2.2 Turlock shall be reSJ?Onsible for making 

arra:r;igements ·to read ·all· Load Research .Meters periodically .. 

Turlock shall maintain recordings of all ·such· interval recording 
/ 

·meters for a. period of sixty ( 60) months, in.eluding re·cordings 

of 30-minute intervals it the· Load Resear,eh Meters·: are· capable 

16 of recordin~ 3 o..:.minute int.ervals. Turlock shall provide a copy 

17 . of such recordings ·to Cit~ promptly at such times.~s City ntay 

18 request and, if .practicable·,· shall also provide .a copy of such 

19 reco:r::dings to. City in a format capable of being imported 

20 electronically into a spreadsheet format. 

21 

22 

23 

24 

10. 3 Re@ired Methodology and Procedure 

10 .3 .. 1 Any load prof i1e study re.quired herein shall 

25 be performed by ·Turlock in accordance with the· procedur~s. 

26 described below. 

27 

28 10.3.2 Turlock shall .develop a methodology for 

29 performing a study to determine- the monthly load profiles of 

3 0 each of its Qualifying Load customer gr.oups. , Such methodology 

· • 31 shall be based on such means t prac'tices and techniques that . are 

32 in accordance .with Prudent Utility Practice for a study of this 
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1 type and shall use the interval data recorded and collected from 

2 the metering equipment described in Section 10.2 hereof. 

3 

4 10.3.3 Turlock shall provide City with a written 

5 description of the methodology Turlock intends to use and shall 

6 provide.City with not less than three (3) Business Days to 

7 review and comment on such methodology in advance of performing 

8 a study. Turlock shall notify City promptly of any changes to' 

9 such methodology that Turlock thereafter may desire to make from 

10 time to time and-each time Turlock makes such a.change it shall 

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

12 comment thereon ... 

13 

14 ·l0.3.4 Up~n completion of a study, Turlock shall 

15 provide City with. a written description of the results of sueh 

16 study including (a) the On-Peak Percentage and Off-Peak 

i7 Percentage that Turlock has determined is supported by suGh 

18 _study, and (b) the results.sorted by statistically valid samples 

· 19 of the Qualifying Load customer groups. . Thereafter, Turlock 

20 shall promptly provide City with such information,_ data or 

21 documentation in connection.with such study as City may 

22 reasonably request, provided, however, that Turlock shall not be 

23 required to provide City with confidential information 

24 identifiable.by customer except pursuant to a confidentiality 

25 agreement between Turlock and City. 

26 

27 

28 

29 

10.4 Initial and Annual Load Profiling Studies 

10.4.1 Turlock shall use its best efforts to 

30 perform, comp_lete ·and deliver to City an initial study in 

31 accordance with Section 10.3 hereof (a) of each o.f the months of 

32 January through June 2005 (the· "First Half-Year _Study"}, by 
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1 Septerobe~ 30, 2005; and, (b) of each of the months July through 

2 December .2005 (the .~'Second·Half-Year Study"), by March 3·1, 2006. 

3 

4 10.4.2: .Turlock s4all perform, complete and.deliver 

5 to City in accordance with Section 10.3 hereof (a) .an initial 

6 study of.all the months of calendar year 2006, on or before 

7 April 30, 2007 (the "Initial Anllual Study"); and (b) "on or 

8. before April 30th of ~ach calendar yea~. thereafter 1 a study of 

9 all the months of the preceding calendar· year· (each such study, 

10 an,' wAnnual Study") . 

11 

12 

13 

14 

10. 5 Effect of Studies on Base Active Day Schedules 

10.5.1 If Turlock delivers the First Half-Year 

15. ·Study t6 City (a) on or before November. 15, 2005, the Base 

·15 .Active Day Sched:ules ·for the months of .January through June 2006 

17 and for th~ months of· January through June 2007 .. shall be · 

18 ·· deter;mined using an On-:--.Peak Percentage and Off-Peak Percentage 

19 derived from such Stu~y for the month~ cover~d by such Study, or 

20 (b) on. or before June 30, ·2006, the Base Ac.tive Day Schedules 

21 for the months of January through June 2007 shall be determined 

22 using an On-Peak Percentage and Off-Peak.~ercentage derived:from 

23 such Study for the months covered by s.uch Study. 

24 

If Turlock delivers the Second Half-Y~ar · 
.. 

26 Study to City (a) on or before May 15, 2006, the Base Active Day 

27 Schedules for· the months of July through December 2006 .shall be 

28 determined usi~g·an On~Peak Percentage and Off-Peak Percenta~e 

29 derived from such Study for the months covered by such Study and 

3·0 · the Base Active Day Schedules for ,the months of July through 

.31 December 2007 shall be.determined using an On-Peak Percentage 

32 arid.Off-Peak Percentage derived from such Study for the months 
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1 covered.by such Study unless Turlock has timely delivered the 

2 In.i ti al Annual Study, in which case the On-Peak Percentage and 

3 Off-Peak Percentage shall be derived from the av~r.age of 

4 applicable percentages for the same .month of . the Second Half-

5 Year Study and.Initial Artnual.Study, ·or (b) on or before 

6 December 31, 2006; the Base Active Day Schedules for the months 

7 of July through December 2007 shall be determined using an On-

8. Peak Percentage and Off..:..Peak Percentage derived from such Study . 

9 for the months covered by ·Such Study unless Turlock has timely 

10 delivered the Initial Annual Study, in which case the On-Peak 

11 Percentage and Off-Peak Percentage shall be derived from the 

12 · average of applicable percentages for the same month from the 

13 Second Half-Y.ear Study and the Initial· Annual Study. 

14 

15 10.5.3 If, notwithstanding· its. best ef_forts to ·do 

16 so, Turlock fails to deliver the First Half-Year Study:to City 

17 (a) by November 15, 2005, the Base Active Day Schedules fore the 

18 months of January through June 2006 shall be determined using an 

19 On-Peak Percentage of s.ixty-five percent (65%) and an Off-Peak . . . . 

20 Percentage of thirty-five percent (35%); and (b) by June ·30, 

21 :2006, the Base Active Day Schedules -for the months of January 

22 . through June 2007 shall be dete'rmined using the Equal Percentage 

23 ·Method until the beginning of ariy such months that. is forty-five 

24 days after Turlock performs, completes-and delivers the First 

25 Half-Year Study in accordance with Section 10.4.1 or".the Initial 

2 6 Ann:ual Study to City· in accordance with Section 10 .'4. 2 (a) 

27 hereof and then the Two-Year On~Peak ·Percentage and Two-Year 

28 ·Off-Peak Percentage derived pursuant to Section 10.6.1 for the 

29 remaining months of calendar year 2007 and the remaining months 

3.0 of the Fiscal Year ending on June 30/ 2008 .. 

31 
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1 10.5.4 If, no.twithstanding its best efforts to do 

2 so, Turlock fails .to deliver. the· Second Half-Ye~r Study to City 

3 (a} by May 15, 2006, the Base Active Day Schedules for the 

4 months of July through December 2006. shall be deter:m;Lned using 

5 an· On-Peak Percentage. of sixty-five percent (65-%) and an Of .. f-

6 Peak Percentage of thirty-f'ive percent (35.%); and (b) by 

7 ·December 31, 2006, the Base Active Day Schedules for the months 

8 · of· July through ·December 20.07 shall ·be· dete~ned m~ing the 

9 Equal Percentage Method until the beginning of any of such 

10 months that is forty-five days after Turlock performs, completes 
. . 

11 and delivers the Second Half-Year Study in accordance with 

12 ,Section 10.4~1 or the· Initial·Annuai Study to City in accordance 

13 with S~ction 10 ;4.;2 (a) hereof and, thereafter, the Two-Year On-

14 Peak Percentage and Two..:..Y:ear Off-Pe?-k P.ercentage derived 

15 pursuant to Section 1~. 6 .1 for the remaining mont.hs of calendar · · 

16 year 2007 and the .remaining months of the Fiscal Year ending on 

, 1 7 June 3 0 , 2 0 0 8 . · 
I 

18 

19 

20. 

. 21 

10. 6 Rol·ling Average Methodologies.· 

10.6.1 .Beginning.with the first month after· 

22 December 2006 that· is forty-five (45) days after. Turlock has 

23 . performed,· completed and delivered to City under Section 10. 4 

24 hereof a load profiling study and until Section 10. 6. 2 is in 

25 effect then: · 

26 

27 (a) the Base On-Peak Energy in a month shall 

28 · be determined by multiplying the two-year average ·on-Peak . 

29 Percentage ('as .defined herein below, the "Two-Year.On-Peak 

3 O .Percentage") for the month of dete:rnlination by the ~equested 

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

32 Peak Energy in a month shall be determined for a month. by 
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1 multiplying the two-year average Off-Peak Percentage (as defined 

2 herein below, the "Two-Year Off-Peak Percentage") for the month 

3 of determination by the Requested Monthly Class 1 Energy for 

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

5 . Off-Pe~k Percentage· shall be determined by calculating the 

6 simple average ·of the applicable percentages for the month of 

7 determin'atio:ri derived from. the load profile studi,es for such 

8 month in the immediately preceding.two (2) available like 

9 montps. If percentages are not available fro~ a load profile 

10 study for any given month of the last. two (2) available like 

11 months then the missing on~peak percentage and the missing off-

12 peak percentage. for such month. shall ·be determined by using the 

13 Equal Percentag~ Method. 

14 

15 ·10. 6 .2 Beginning with the first month after 

16 December 2007 ·that is forty-five (45) days after Turlock p.as 

17 performed, completed and delivered to City under Section 10:4 

18. hereof a load profiling study then:· 

19 

20 (a) the Base On-Peak Energy in a month shall 

21 be determined by multiplying the three-year average· On-Peak 

22 Percentage (as defined herein .below, the "Three-Year On-Peak 

23 Percentage") for the month of determination by the Requested 

24 Monthly Class 1 Energy for such month; and (ii) the Base Off-. 

25 · Peak Energy in· a month shall be determined for. a .month by 

26 ·multiplying the three-year average Off-Peak Percentage (as' 

27 defined herein below, the ·"Three-:Year Off-Peak Percentage") for 

28 the month of determination by the Reqi..lest:ed Monthly Class 1 

29 Energy 'for such moD:th. The Three-Year. On-Peak Percentage and· 

30 · the Three-Year Off-Peak Percentage shall be determined by 

. . 

31 calculating the sirn.ple average of the applicable percent'ages. for 

32 the month of determination derived from the load profile 
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1 studies for such month.in each of the immediately preceding 

·. 2 three ( 3) available like month13 . rd: percentages are not 

3 availabl~ from a load ·prof·ile study for any given month of the 

4 last three (3) .available like· months then the missing on-peak 

5 · percentqge and the mis.sing off-peak percentage for. any such 

6 month shall be determined by using the Equal Percentage Method. 

7 

8 10.6.3 Either Party may request the other Party to 

9 agree to ·an adjustment of the· foregoing .two-year average or 

10 .. three-year average in order to -aCCt.lrately account for 

11. identifiable changes. or trends in Turlock' s Qualifying Loads and. 

12 ·such agreement shall not·be unreasonably withheld by the·Party 

13 to whom the request has been made if the Party tnaking the 

14 request can demonstrate that such c1,ianges have occurred and that 

15 such trends are -likely to occur with reasonable certainty~ 

16 

17 

·1s 

19 

.10. 7 Conditions Precedent to Ramping 

10.7.1 Turlock may not submit a _Rampin~ Schedule 

20 during the months of January to June of 2006 until the be.ginriing 

21 of any such month that is at least forty-five (45) days after it 

22 has completed and delivered to City the. First Half-Year Study. 

23. 

24 10.7.2 Turlock may not submit a Ramping -Schedule 

25 during the months of July to December· o_f 2006 until the 

26 beginning of any such month that is at least forty-five- (.45) 

27 days after it has completed and delivered to City the Second 

28 Half-Year Study. 

29 

·30 ·-10.7~3 Turlock may not submit a Ramping Schedule 

3l during any month of calendar year 2007, or during any month of 

32 any_ calendar year thereafter until the beginning of a month that 
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1 is at least. forty-five (45). days after it has completed and 

2 delivered a load profile· study in. accordance with Section. 10 .3 

3 hereof for such month in a preceding year. 

4 

5 

6 11 . SCHEDULING OF ENERGY DELIVERIES 

7· 

8 

9 

10 

11.l Scheduling During Second Period and Third Period 

11.1. 2 All schedules for the delivery of energy to 

11 Turlock during the Second Period shall be developed in 

12 · accordance with Appendix B hereto and .the terms and protocols 

13 set forth below. 

14 

15 11.1. 3 All schedules for the delivery of energy to 

16 Turla.ck during the Third Period shall be developed in accordance 

17 with Section 7 hereof arid the terms and protocols set forth 

.18. ·below. 

19 

20 

21 

22 

11. 2 scheduling Calendar· and Protocols 

11. 2 .1 .The Parties will use their best efforts.· to 

23 work to.get.her' cooperatively and in good faith' in scheduling 

·24 energy for delive'ry under the tenns of this Agreement. 
\ 

25 

26 11.2. 2 The Parties intend schedules to be developed 

27 and finalized in the ma:nne~ provided for by the terms of this 

2 8 Agreement arid on· such days and at such times as are set forth on 

29 the Scheduling Calendar. 

30 

31 11. 2. 3 The' -Scheduling Calendar reflects the intent 

32 of the Parties to adopt the current practice of electric 
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1 utilities in the State of California and of members of the WECC 

2 to establish thei'r schedules on a Preschedule.Day in accorqance 

3 with the prescheduling calendar published by the WECC. as the 

4 same ~ay be modified by the WECC from time to time. and, 

5 therefore, the Parties .. also intend and agree to rp.odify ·the 

6 Scheduling.Calendar from tim~ to time to lnc~rporate such 

7 modificat'ions as have been made by the· WEcc· ·to the wECC 

8 prescheduling calendar. 

9. 

10 11. 2. 4 The Schequling Calendar also reflects the 

11 intent of the Parties to exchange certain notices, info;rmation 

12· and types of sch~dules at specific times on certain· days prior 

13 to a Preschedule Day. 'l.'he times set forth in.the Sc:Q.eduli:p.g 

14 Calendar were.negotia~ed and agreed to _by the Parties in order 
. . .. 

15 (a) to allow each Party sufficient time to plan for and1manage 

16 its resources efficiently, economically· and reliably; and (b) to 

17 · account for. the different types of p+;'oducts arid services 

18 provided for under the terms of· .this Agreement; and ( c) to. allow 

19· .each of them adeqi.late time _to res;Pond to ·offers that may be made 

20· or may be required to be made by the terms of this Agreement and 

21 confirmations or rejections of various types of schedules that 
. . . 

22 may be per~itted :Qy-. the terms of· this ~greement; (d) to account 

23 

24 

25 

·26 

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 parties; and (e} to account for the 
. " 

time by which City .is required to .provide its Final Schedule to 

27 its Sche~uling-Representative so that City may avoid incurring 

28 arty.costs, fees or expenses for scheduling changes .after such 

29 Final Schedule is submitted. 

30 

. 31 

32 

11.3 Permitted Deviations and Authorizeq ·Representatives 
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1 11. 3 .. 1 City and Turla.ck understand and agree that 

2 it may be necessary or desirable to deviate from certain 

3 scheduling provisions from time to time and that it would·be 

· 4 burdensome. to amend this Agreement each time that the· Partie~ 

5 . agreed that· a deviation was necessary or desirable. Therefore, 

6 each Party has ·agreed to _designate representatives who are 

7 authorized to agree on its behalf to (i) deviations from the 

8 Scheduling Calendar, (ii). deviations from provisions relating to 

9 the scheduling of Class 1 Eriergy (including .Ramping), Spinning · · 

10 Reserve Energy, Available Excess Energy or Additional Available 

11 Excess Energy, or (iii} a modifica.tion under Section.7.'i.9. 
' ' 

12 ·Ead:i Party· shall deliver a written notice identifying the 

·13 representatives who it· has so authorized to the- other Party.· 

14 Only thos~ repre·sentatives that· have been so de·signated by .a 
' ' ' 

15 Party shall have. the ·authority to agree to any deviation from 

16 ··the foregoing scheduling provisions or such modification. 

'17 

18 11.3.2 No-deviations from the foregoing scheduling 

. 19 provisions or modification shall be effective or be implement~d 

.20 until after the authorized representative to whom the' request 

21 for a deviation was· made has received such request in writing 

22 and delivered _a confirmation thereof in writing f l:iy. fac.simile. or . 

23 otherwise, to the requesting ~epresentative, provided, however, 

24 that if. the. requesting representative establishes. 'that 

25 extenuating circumstances prevent the delivery of· such an. 

26 advance·. written request, a voice .record,ing of such. request and 

27 the confirmation of party to whom the request was made may be 

28 substituted therefor, if the requesting Party thereafter 

29 delivers an explanation, in writing, of the extenuating 

30 circumstances that' prevented such delivery, a s1.1Jllffiary of the 

31 request and confirmation, tog~ther with a copy of such voice 
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1 recording to the Party to whom t;h.e request was made no later 

2 than the ·following. Business Day. 

3 

4 11. 3. 3 Any deviation from th.e-·foregoing scheduling· 

5 provisions. or. modification that the arithori.zed r_e:present~tiyes 

· 6 may· agree to from time;i-to-time shall IlE)t establish a .:Pr.ec8;d~n.t. 

7 or a course of dealing or a course of conduct for _any subsequent 

8 deviation that may· be requested. 

9 
. . 

10 11. 3 .4 The authorized representatives _may not agree· 

11 · to a deviation. from the requirements hereinabove set forth. 

12 

13 

14 

11. 4 Ramping Schedule Elections and Criteria 

15 11.4.1 · Turlock may submit a Base Active Day Ramping 

16- Schedule for an Active Day if: 

· 17 (a) Turlock has satisfied the conditions 

18. ·precedent set forth in . Section .. 10. 7 hereof applicable to such 

19 Active Day; and 

20 (b) City has notified Turlock that. ·Ramping 

21 Headroom is available on such Active Dayi ahd · . 

22" (c) Turlock· notifies city of the Ramping 

23 election it ha:s Illa.de pursuant to Section 11. 4. 2 hereof and its 

2 4 Base Active Day Ramping Schedule ·meets the criteria of. set forth 

25 · in Section 11.4~3 hereof. 

26• 

27 11.4.2 Turlock may elect to.Ramp based on Ramping 

2.8 Schedule A, Ramping Schedule B, or Ramping Schedule C criteria 

2-9 as set ·forth in Section 11. 4. 3 hereof and its elec.tion, once 
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l made, shall be binding on it· for each remaining Active Day o_f 

2 the ·same month in which it is permitted to submit a Base Active 

.3 Day R_amping· Schedule. 

·4 

5 11.4.3 Turfock may Rani.p a Base Active Day Schedule 

6 for an Active Day by adjusting·· such .Schedule iri ·accordance with: 

7 (a). ·Section 11.4; 4 hereof, if Turlock has 

8 elected to Ramp using Ramping Schedule J:,.; 

9 (b) Section· 11. 4. 5 hereof, ·if Turlock has 

10 elected .to Ramp using Ramping Schedule :B; or 

11 (c) Section 11.4.6 hereof, if Turlock has 

· 12 · elected to Ramp using Ramping._ Schedule c·. 

13 

14. 11.4.4 · Turlock may Ramp. using Ramping Schedule A 

15 for any Active Day exc:ept Sundays or NERC holidays: 

16 (a) by increasing by not more or less· than 

17 · 5 MW the amount scheduled in any two of the three Off-Peak Hours 

18 .of HEOS, HE0.6 or HE23, and by increasing by not -more or less 

.19 than 6. MW, the amount scheduled. in the· remaining Off-Peak Hour; 

20. and 

21 (b) by decreasing by not more or less \ban 

22 1 MW the amount scheduled in ·each of the On-Peak Hours of ·HE 07 

23 through HE22, so that the total On-:-Peak Demand for an Active Day 

24 as set forth in the un_adjusted schedule. is not exceeded. 

25 
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1 11.4.5 Turlock may Ramp using Ramping Schedule B 

2 . for·.any Active Day except Sundays and NERC holidays: 

. 3 (a} ·during the _months of October through· 

· 4 April ( i). · by increas:!-ng by not more or ·less than 2 MW the. amount· 

5 scheduled in the· Off-Peak Hour of HEOS. and by increasing by not 

6 more or less than 3MW the amount scheduled in the Off-Peak Hour 

7 of HE06 and HE23 ,. and (ii) by decreasing by not more 9r less 

8 than ~MW the amount scheduled in On-Peak Hour HE07 and_.by· not 

9 more or less than 2MW the amount scheduled in On-Peak Hour HE08 

10 and by not more or less than:3MW the amount scheduled in.on~Peak 

11 Hour HE 2_2, so that the' total amount of the increases·iri·such· 

12 ·off-Peak-Hours equals the total amount of the. decreases in such 

13 On-Peak Hours;. and 

14. ( b Y .. dur:1~ng the months of May through 

15 September (i) by increasing ·by not more or less than 4. ·MW. the 

'16 amount.scheduled in HEO~ and by increasing b~ not more or less 

17 than 6 MW the amount schedul°ed in each of .the_ ·off-Peak Hours of 

18 .· HE06. and HE23, and. (ii) by dec;reas:l.ng by nCJt more ·or. less. than 

19 6MW the amount s'cheduled in the On-Peak· Hour of HE07 and :by not. 

20 more or .less than 4MW the amount scheduled _in·the On-Peak Hour 
. . . 

21 HE08 and by not more or less. than 6MW' the amount scheduled in 

··22 the On-Peak Hour HE.22, so that the .total amount .of the incr~ases 

23 in such Off-PeaJ:;: Hours equals the total amount of the decreases 

24 in such On-Peak Hours. 

25 

26 11. 4. 6 Turlock may Rc:uttp using Ramping Schedule c 

27 . for any Active Day except Sundays or NERC holidays: 

28 (a) during the months of October through 

29 April (i) by increasing by· n_ot more or. -.le.[3.S than 4MW the amount 
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1. scheduled in each of the Off-Pea~ Hoursr and. ~ii) .by .decreasing 

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

3 Peak Hour, so that the total amount of the increas~s in such 
·. 

4 Of.f...,.Peak Hours eqtia-ls the total amount· of the decreases in such 

5 On-Peak Hours; and · 

6 .(b) during. the months of May to September 

7 (i) .. by i:ricreasi~g by not more or ·1ess .:than .9MW the amourit 
. . 

8 scheduled. in each of the ·Off-Peak Hoursr and (ii) by decreasing 

9 · by not mor·e or less than 5MW the amount scheduled in each On- · 

10. ·.-Peak Hours of HE07 throu~h HE13. and HE 22,. and (iii) by 

11 dec.;reasing by not· more, ~r less than 4MW .. the amount scheduled in 

12 each of the On-Peak Hours of HE14 through HE21, so that the 

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

14 total amount.· a·f the decreases in such On-Peak.Hours. 

15 

16 

17 

18 

11. 5 Available Excess Energy Schedule Criteria 

11. 5 .1. If Turlock agrees. to purchase .Available. 

· 19 Excess ·Energy offered to it by City on an Active Day then :it 

20 shall accept sue~ offer in whole or· in part by timely providing 

21 City an Avai.lable ·Excess ·Energy ScheQ.ule that meets the. 

22 following criteria: 

23 (.a) during each of the On-Peak Hours of HE16 

24 .through HE19 Turlock shall schedule Available Excess Energy 

25 offered to it in either (i) a constant MW of the total amount of 

26 the· Available Excess Energy offered to it in such hours, or ·(ii) 

27 a constant percentage of the total amount of .the Available 

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

29 (b) during each of the On-Peak Hours of HE07 

3 O · through HE15 and HE2 0 through HE22 Turlock shall schedule 
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1 Available Excess Energy offered to it.in an amount that is not' 

2 less than the lower of (i) the average of the total amount of 

3 Available Excess Energy (in MW) scheduled by it under subsection 

4 (a) {i) / or (ii) the .constant percentage· scheduled Under 

5 sU.bsection (a) (ii) multiplied. by the total amount 0£ Avai.1ablei 

6 'Excess Energy offered to it. in such hours; and 

7 (c) during each of'the Off-Peak hours of 

8 HE16 through .HE19 of Active Days that are Sundays and NERC 

9 holidays,, Turlock shall schedule· Available Excess Energy offered. 

10 ·to· in the. same ·manner. as is provided for in subsection (a)· 

11 hereof; and 

12 ( d) du~ing_ ea.ch of _the Off-Peak Hour$ of 

13 ·HEPT th.rough HEiS and HE20 through HE22 of .Active Days that are 

14 Sundays and. NERC holi?ays, Turlock shall schedule Available 

15 Excess Energy offered to it in the same manner as is. provided 

, 16 for in subsection (b) ; and 

17 (e') during· each of the Off-Peak Hours .. of 

18 HE23 'through HE06, Turlock shall schedule Available Excess 

19 Energy offered .to it in such hours ·in either (i) a constant MW 

20 of such. amount, or (i:i.) a consta,nt percentage of such amount.' 

21 

22 ·11. 6 Additional Available Excess Energy Schedule 

23 If· Turlock agrees to purchase Additional Available 

24 Excess Energy offered to.it by City on an Active Day pursuant to 

25· Section 7. 4 .12 hereof then it shall be deemed to have accepted 

26 the schedule· for delivery of such Additiona,l Available Excess 

27 Energy cornmuni~ated to it by· City at the time such offer was 

2 8 made to it by City under Section 7 . 4 ·. 11 . 

29 
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1 

2 

3 

11.7 Interruptions of Scheduled Deliveries 

11.7.1 City may-interrupt and shall be excused from 

4 any obliga.tion to supply or .deliver Firm Class 1 Energy that has 

5 been scheduled for de"i.i very or·. Spinning Reserve Energy request_ed 

'6 by Turlock at any time during the Second Period, to the extent 

7 that it's. failure to supply or deliver such Firm Class 1 Energy 

8 . or $pinning Reserve Energy sh19.ll 'be due to Uncontrollable 

9 Forces. 

10 

11 11.7.2 City may interrupt and. sha.11 be e:xcus.ed from 

· 12 any obligation to supply or deliver (a)_ Ava,ilable Excess Energy. 

13 6.r Additional Available Excess Energy that ha·s ·been scheduled 

14 for delivery at any time during the ·Second Period, or ("b) 

15 Scheduled Class + E~ergy, Scheduled Shortfall En~rgy, Available 

16 Excess Energy or Additional Available Excess Energy that has 

17- been schedul~d for delivery, or Spinning Reserve· Ep.ergy that has 

18 been requested by Turlock at any· time during the Third Period, 

· 19 to the extent thq.t. its failure to supply or. deliver .any such 

2 0 Energy shall ·be due · to : 

21 

22 (a} either the _Project or the City' s 

23 Transmission Facilities not being available because of a Forced 

24 Outage for which sufficient notice could not have been. given ·to 

25 allow the outage to be factored into the prescheduling process; 

26 or . 

27 (b) a determinat~on by City, made in its 

2 8 sole judgment and discretion~ that supplying or delivering such 

29 ·Energy. or continuing. delivery of su_ch energy would adversely 

30 imp~ct the City's ability either to provide water supply or to 

31 meet applicable standards of water quality followed or · 

32 ·established by City; or 
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'(c) Uncontrollable .Forces. 

1 

2 

3 

4' ll;7.3 City may riot interrupt the supply and 

5 deliv~ry of. arty "ene:i;gy scheduled for delivery hereunder· in 9.rder. 

6 to sell· su,ch energy at a higher price. 

7 

'8 ·11. 7. 4 City shall notify Turlock.as far J.n advance;i 

· 9 ·as is practicable of an impending interruption and if not 

10 practicable then pro~ptly after the ·occurrepce of any 

11 interrupt~on, and shall ·provide Turlock.with (a). a description 

12 of the specific cause of the interruption, if' known; and {b). the 

13 time the interruption· started, .and (c) the eXI?ected duration of 

14. the interruption. 

15. 

16 

,17 12 . POINTS OF. DELIVERY 

18 

.19 

20 

12 .1 Second Peri.ad 

21 The Points of Delivery during the Second Period shall 

22 be at. those poi.nts ·known ·as the Oakdale llS kilov.olt bus, the . · 

23 . Westley 230 kilovolt tap, and such.other points as·the Parties 
-

24 may agree in writing to establish. ·For purposes of this section 

. 25 the Westley 230 kilovolt tap is the point at which the· Tes~a-

26 Parker and Walnut-Los Banos ~30 kilovolt· circuits of· Districts. 

27 are interconnected with PG&E's .. Tesla-Los Banos 230 kilovolt 

28 circuit~, at or near Westley~ California. 

29 

30 

31 

32 
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1 

2 

3 

12~2 Third Period. 

12.2.1 The Point of Delivery during the.Third 
'' 

4 Period shall. b.e that point known. as the Oakdc;i.le 115 kilovolt bus· 

5 locqted at the· Turloc.k Oakdale Substation. 

6 

7 12 .. 2 .2 ·City shall t.ransmit energy over those City 

8 · Transmission Facilities· interconnecting City and Turlock and 

9 shall deliver· energy· scheduled for delivery to Turloc.k ·hereunder 

10 to the Point of Delivery, and Turlock shall arrange for·~nd be 

11 responsible for the. receipt of and for transmission service at 

12 ·and· from the P9int of Delivery. 

13 

14 12.2.3 If deliver'.¥ can n'?t be made by City to, or 

·15 . ·received by Turlock at,·· the Point. of Delivery / then Turlock (or 

16 a representative it has authorized and designated under Section 

.17 11.3.1 hereof) may request·that energy scheduled for deli.very to 

·18 Turlock hereunder be.delivered by City to Turlock at an 

19 a.·lternate poin.t of deli.very, and· City shall. deliver su.ch energy 

20 to such alterriate point of delivery if Turlo'ck (a) makes 

21 arrangements f.or transmission and delivery to an "alternate point 

22 ·of· delivery: that City (or its Scheduling Representa,tive) is 

23 interconnected with or authorized to deliver to; and ~b) agrees( 

24 in advance, t.o reimburse City for all third-party .costs, fee$, 

25 expenses., penalties or other charges associated with the 
' 

26 transmission and delivery of ·such e.nergy to such a:Lternate point 

27 of delivery in .excess of those City would have incurred if 

28 del:j.very had been made at the Point of Delivery; and (c) agrees, 

29 in advance, that any ·transformati.on or transmission losses 

30 associated with the delivery of such energy to' an alt.ernate 

31 point of deliver;! in excess of those losses that woulq have' 
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1 occurred if delivery had been made at· the Point of Delivery 

2 shall be for Turlock's·account. 

3 

4· 

5. 12 ~·2. 4 Notwithstanding .the foregoirig, City shall 

6 not be obligated to make deliveries .to an .alternate point of 

7 delivery to the extent (i)· Ci.ty. determines that it_ would impair 

8 · City's ci.J?ili ty to· mee!: its obligations ',!:o City Municipal Load, . 

;1 or (i,i) it would impair City's ability to meet its obligations 

10 to Modesto, Airport ~enants, Norris Ihdustries, other City 

11 customers or to third. parties, but ·only to the exteri.t such 

12 obligations were established prior to.satisfaction of all the 

: 13 conditions of Section 12 . 2. 3 hereof.· 

14 

15 

· 16 13. LOSSES 

'17 

. 18 Losses associated with Turlock'p use of excess cap~city in 

19 City's Transmission Facilities shall be ·calculated op an 

20 incremental basis. 

21 

22· 

23 14. CHARACTERISTICS OF ELECTRIC SERVICE .AND METERING 

24 

25 14.1 Power to be delivered and received pursuant to· this 

26 Agreement.- shall be three phase, alternating current,' at a· 

27 nominal freCIU;ency of sixty ( 60) hertz.· Nominal voltage at the 

28 Oakdale Point of Delivery (herein referred to as "Oakdale") 

29 shall be 115 kilovolts, .and during .the First P'eriod and the 

30 Second Period at the Westley Tap shall be 230 kilovolts. 

31 
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1 14.2 Turlock and City shall ea~h use best efforts to 

2 provide reactive power and operate their respective systems .so 

3 ·that at.all times the total delivery of Power by ·city to Turlock 
t 

4 .as measured at Oakdale shall be between ninety-eight (98) 

5 percent lagging and riiriety'.""eight (-98) percent leadirig power ' 

6 factor. 

7 

8 ·14. 3 Metering eqi.l.~pment at Oakdale .shall be furnished,. 

9 serviced, tested and maintained by Turlock and shall include 

10 "in" and "out"· metering equipment for the measurement of the 

11 amounts· of both.reai.and reactive pow~r, ·and such backup 

12 metering facilities as may be mutually agreed upon .by the 

13 Parties. Such metering equipment shall be designed.to prevent . ( . -· 

14 reverse registration and to measure ~nd·reco~d continuously 

· 15 deliveries. of kilowatts .and kilovars · ( integr_ated 3 0-minute 

i6 intervals), kilowatthours and kil9varhours. · 

17 

18 ·14. 4 Turlock shall be responsible for makin~· arrangements 

19 to read all meters . at Oakdale· on. :the ·first Business Day of each 

20 billing period or at such oth~r times as agreed by the Parties 

21 and to· submit a copy ·of all readings to City for· its records. . . . . . . 
22 City shall be afforded·reasonable opportunity to be present. at 

23 such times that such meters are read. Turlock will service and 

24 maintain storage media· on all recording meters, and wiil make 

25 data from such storage media available to City, promptly, upon 

26 request and, if available, in a format capable of being imported 

27 electropically into a spreadsheet.format. 

-28 

29 14.5 If City so agrees, Turlock shall have ~he right to 

30 designate PG&E as its agent to read, test and maintain all 

31 meters at Oakdale. In such event.,· PG&E shall assume and perform 

32 the duties and·obligations of Turlock in connection therewith. 
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1 

2 14.6 Meters at Oakdale shall be sealed and the seals shall 

3 be broken oniy upon o<::casions when such meters are'. to be 

4 . inspected, t~sted or adjusted, and representatives of ·city shall 

5 be afforded ·reasonable opportunity to be present upon such 

6 occasions. ·Meters at Oakdale shall ·be test·ed at intervals of 

7 not 1 es s than one e every twelve ( 12 ) mon:ths and at any 

8 reasonable·time upon request therefor by either· Party. Any 

9 metering equipment at Oakdale. found to be defe.cti ve . or 

10 inaccurate shall be repaired and readjusted 0 r replaced. If 

11 such meter fails to re~ister o~ if the measurement made by such 

.12 meter .during a test varies by mor·e than two (2) percent from the 

· 13 measur.ement made :Py the standard meter used in the test, an 

14 adjustment to correct .all meter ;r:ecords of measurements- mci.de .. by. 

15 such. inaccurate ·I(leter shall be made for a period starting from 

16 the date the meter registration b_ecame in error, if Turlock can 

17 determine such date. '!'he. two (2) percent accuracy shall be 

18 understood to· be the average of the metered accuracies at ten 

· 19 (10) percent of rated load and at one hundred (100). ·percent of 
. . 

20 rated load tested at .unity power factor .. If the date when the 

21 error in registration began cannot be determined, it shall be 

22 assumed that the error has existed for a period of either {a) 

23 six' ( 6) months,· (b} half of the time' elapsed since the meter was. 

24 installed, or (c) half of ·the: time elapsed since the previous 

.25 test, whichever period is shortest. If necessary the 
' . 

26 corr.ecti'ons may be estimated from the best info~ticin available 

27 ·for the p~~iod of defect or inaccuracy. If necessary the 

28. corrections may be estimated from the best information available 

29 for the period of defect or inaccuracy. 

30 
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1 14.7 Turlock shall .own all metering equipment at the 

2 Points of Delivery, including the primary instrument 

3 transformers with associat~d wiring. 

4 

5 . 14. 8 The Parties shall each· be responsible to provide 

6 equipment at the.Points of Delivery_ capable of transmitting 

7 (i.e., telemetering) data to their respective energy control 

8. centers if the· Parties desire· such data .. Turlock shall allow 
· .... 

9 City to access its inter-control area meter at Oakdale via 

10 telephone so that City can download stored hourly MW and MV~r 

11 flows. Turlock shall also provide MW and MVAr meter· readings in 

12 real_-time (as they occur) should City request. The specific 

13 meatis of communicating the real-time data shall be mutually 

14 <?-greed upon. The Parties further agree that their technical 

15 representatives will meet within thirty {30) days .of City's 

16 request to discuss.the specific details as to how.the data will 

· 17 be provided to the City. Within ninety '(90) days of such··· 

18 request! Turlock shall provide ·city with an estimate· -of· the . 

. 19 costs and a timetable to implement the provision o.f the 

20 requested real time data. The purchasing, installation_, 

21 · maintenance, service or repairs of City equipment provided to or 

22 purchased by' Turlock under this provis;Lo_n shall pe subject to a 

23 separate agreement:. as to invoicing, payment and operational 

· 24 control. 

25 

26 

27 15. ACCOUNTING AND BILLING 

28 

29 

30 

31 

15.1 Monthly Eilling Statements 

15.1.i . City shall bill· Turlock monthly for energy 

32 sold and other services supplied by City and purchased by 
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1 

2. 

3 

4 

5 

6 

7. 

Turlock hereunder during a month at the rates· and charges .set 

forth in Secti.on 16 and for reserve support as provi~ed for in 

Section. 16.5, ·and shall deliver to Turlock a billing statement 

therefo~ ~n or .befo~~ th~ fifteenth. (15th). day of the succeeding 

month 1 o.r·.as. soon thereafter a.s possible. 

15.1~2 With each billing statement, City shall 

8 provide. Turlock with a copy of the documentation and information 

9 supporting· such statement. 

10 

11 15 .1. 3 If the amounts of energy and other services 

12 supplied during a. month cannot be determined ac.curately by City · 

13 at the time· it is preparing its monthly billing stqt~ment, City 

14 shall use its best estimates in prepa~ing the b:j.11 and when . . . . . 

15 final, accurate and.complete .Pilling information becomes 

16 available, City shall promptly prepare and submit an adjusted 

17 billing statement to Turlock for suclf. month. 

18 

19 .15 .1.4 For purposes of this.Section billing 

20 statements shali be deemed to be d~livered·by.City·and received 

· 21 · by Turlock three (3} ~::J.ays after deposit thereof·, First Class 

22 postage pre-paid, in the United States Maii. 

23 

24 

25 

26 

15. 2 Monthly Payment 

. 15 .2 .1 Turlock shal.1 pay to City, in immediately 

27 available funds, all undisputed amounts within a period of 

28 thirty (30) days of receipt of each billing statement. 

29 

30 15.2.2 Turlock shall have the option to either pay 

31 disputed amounts or withhold payment of such ~isputed amounts, 

32 provided however, Turlock shall at a minimum pay City such 
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1 amounts billed for payment of Firm Class 1 Energy during a month 

2 of the Second Period and Class 1 Energy 'during a month. of the 

3 Third Period. Turlock's payment for such quantities shall not. 
. . . ' ' . . 

4 constitute accepta,nte of such quantities as being correct Or·'· 

5 .appropriate. If Turlock disputes a pill, it shall provide .City 

6 w1th a written explanation of the specific basis f9r its dispute 

7 on the same day ·that it makes payment to Ci.ty hereunder. 

8 

9 15.2.3 Billing.disputes and the charges associated 

io with. late. payments (or refunds) shall ·be determined and resolved 

11 by the Parties in c;;tccordance:. with. Section 17 hereof .. 

12 

13 15.2.4 Payments hereunder· are deemed to be rece·ived 

14 on the.day tra~sferred by wire with confirmation, or three (3) 
·" 

15 days after a Party. deposits the· same, F.irst Class postag.e pre-

1.6 paid, 'in :the United States mail. 

17 

18 

19 · 16. RATES 

20 

"21 

22 

16.1 ·First Period Class 1 Energy Rate . 

23 The Provisional Class 1 Rate (as such term is defined 

·24 in Appendix D hereto) fox': Class .1 .Energy delivered to T:Urlock 

25 during the First Period as Specified in Section ·7. 2. 2, shall be 

26 .$17. 99 per ·MWh and such rate .shall be subject to reconciliation 

27 and adjustment by City in accordance with the procedures set 

28 forth in Appendix D. 

29 

30 

31 

16. 2 Second Period Firm Class 1 Energy Ri;3.te 

68 



1 The Provisional· Class 1 Rate (as such term is defined' 

2 in Appendix D hereto) for Firm Class 1 Energy.delivered to 

3 Turlock (a). from July 1, 2004 through June 30, 2005 shall be · 

4 $15,17 per M\Nh an,d ~uch rate shall. be ·subject to r~conciiiation 

s . and adjustment by city in acc6rdance with ·the·.-proceidures anp. · 

6 methodology set forth in Appendix D, and (b) from July 1, 2005 

7 through December 31, 2005 shall be the rate established-pursuant 

8 to Section 16. 3 hereof. 

9 

10 

11 

12 

16.3· Third Period.Class 1 E~ergy Rate 

16.3.l .Th~ rate for Delivered Class 1 Energy 

1,3 deli ve:i::e.d to Turlock during a month. of the Third Period shall be 

14 the Class 1 Energy Rate determined py City.in accordance with 

15 the procedures and methodology set forth in Appendix D hereto 

16 and as set forth in c.ity's notice pursuant to s_ection 16.3 .. 2 

· 17 hereof which is applicable to the month in which such energy was 

18 delivered. 

19 

20 .16.3.2 On or before May 1 of·each-Year during the 

21 term of this Agreement, City shall notify Turlock, in writing, 

22 · o.f the C:)..ass .1 Eriergy Rate to be .effective· .fer l:he Fiscal Year· 

23 be.ginning ·on July 1 of· such Year. ·Together· with such notice; 

24 City shall deliver to Turlock copies of work papers and other 

25 supporting documentation City utilized in determining-such Rate. 

26 

27 

28 

29 

16.'.'4 Available and Additio-n.al Excess Energy Rate 

16.4.1 The hourly rate for Available Excess Energy 

30 or Additional Available E;xcess Energy delivered to Turlock in an 

31 hour during the term of this Agreement shall be the Excess 

32 Energy·Rate determined by City. in the manner set .forth below. 
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1 

2 16.4.2 The Excess Energy Rate for Available Excess 

3 Energy or Additional Available· Excess Energy delivered to 

4 Turlock during:· 

5 

6 (a) an On-Peak Hour, shall be the greater of 

7 (i) one.dollar ($1.00) per·MWh, or (ii) the amount by which 

8 seventy percent (70%) of the· "Firm On-Peak" price per MWh 

9 reported by Dow Jones in the "Dow Jones NP15 'Electricity Price 

lb Index" applicable to the· period of" determination exceeds one 

11 dollar ($1. 00}; and 

12 

13 (b). an Off-Peak Hour, shall be the greater 

14 of (i) one dollar ($1. 00} ·per MWh, or (ii) .. the amount by _w:P,ich 

15 seventy. percent (70%) the "Firm Off .... :Peak" price per MWh reported 

16 in the "Dow Jones NP15 Electricity Price Index" applicable to 

17 the period of determinat:i,on exceeds ·one dollar ($1.00). 

18 
" 

19 16 .. 4. 3 In .the event that Dow Jones ceases 

20 publication and reporting of such "Firm On-Peak" or "Firm Off-

21 Peak" pricing information for NP-15, . then (a) the Parties shall 

22 immediately attempt to .. reach .agreement with. respect to an 
. . . 

23 equivalent successor index, and (b) City shall continue to 

24 charge, for an interim period, the Excess Energy Rate.in effect 

25 _·on· the day. i:mmedi~tely prior to such ·cessation of. suc:;h 

26 publication until the day that an equivalent successor index i's. 

27 agreed to by the Parties, or a final decision resolving the 

28 Parties' dispute with respect thereto is. issued UI).der Section 

29 23, and (c) the Excess Energy Rate shall be retroactively 

30 · rede~ermined for all hours of the interim.period in the manner 

31 provided for in . Section 16. 4. 2, . and ( d) based thereon City shall 

32 determine the amounts'that Turlock should have paid for 
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1 Available Excess Energy and Additional Avail.able Excess Energy·. 

· 2 de·livered to. it during. the interim period, and {e) if Turlock 

3 has Qverpaid for Available Excess Energy. or Additional Excess 

4· . Energy· during the interim P.eriod, City shall promptly refund the 

5 · overpayment to Turlock.1 together with interest ther.eon com:puted 

6 in the ·manner provided for in Section 17 .1 hereof,.· or (-f) if 

7 Turlock has underpaid .for Available Excess Energy or Additional 

8 Excess Energy during the interim period,·. Turlock shal~ ·pr~~ptly 

9 pay the amount of the underpa:Ymen t to .. City; t.ogether with 

10 interest thereon computed in the manner provided for in· Section 

11. ·i7.1 hereof. 

12 

13 

14 

15 

16.5 Reserve Support Charge 

During the Second Period,. Turlock. shall pay 

16 City on a monthly· basis. to reimburse City for a portion. of 

· 17 City's capacity reserve costs, provided that the maximum p'ayment 

18 o"t····the Districts duri~g any Year shall be $700, 000. The c;:harge 

19 for any month shall be a unit charge in dollars· per kilowatt 

2 0 month· equal to :the total capacity·' reserve costs paid· by City. to 

21 PG&E for such month divided by the capacity of the Project as 

22 stated in Section 6. 

23 

.24 16.5 .2 Turlock's payment to City shall be equal to 

25 Turloc~'s On-Peak Demand for each month as set forth on Column C 

26 ·of Table B-1 of Appendix B he~eto, multiplied by the above 

27 determined unit charge .. During any month when the·total 

28 payments by the two Districts for said reserve support charge 

29 would bring the total for such Year tb more than $700,000, such 

30 reserve~charge by the District~ for said month shall be 

31 proportionately reduced· s-q.ch that the $700, 000 annual pa:Yment is 

32 not exceeded and shall not be levied for any. subsequent month of. 
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1 such Year.. Further, rates determined pursuant to Appendix D 

· 2 shall not include any reserve support costs. 

3 

4 16.5.3 The Class 1 Energy Rate determined by City 

5 pursuant to Appendix D ·shall,. not include any reserve support 

· 6 costs, and nei the:i::- . the reserve support . charge no:i:- the expense's 

7 it is· intended to recover shall, as a result of this Agreement, 

8 be deemed to be the type of costs contemplated by·section 9(1) 

9 of the Raker Act. 

10 

11 

19 

16.5.4 City shall.not charge.Turlock a reserve 

17.1 Any refund.or amoun,t due under this Agreement-whic::h 

20 is not timely pald pursuant to Section 15.2 shall accrue 

21 interest at an annual rate compounded monthly from the date 

22 payment. is· due .. until the. date payment. is .. made. The interest 

23 rate applicable to any refund or ·amount due during a given 

24 period. shall be the le.sser of (a) the daily "Bank. prime loan" 

25 rate: reported by the Federal Reserve System in Statistical 

26 Release. H .15, or its successor, which is in effec.t- during. such 

27 period, or (b) the maximum interest rate permitted by law~ such 

28 interest computed monthly fo'r each month or fractional period 

29 thereof. Interest which is accrued but unpq.id as of the first 

30 day of a calendar month s~all be added to the total amount due 

31 as. of that day· and thereafter bear interest in the same manner 

32 as the principal due under the bills .. 
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1 

2 17.2 If Turlock has disputed the amount· due under any bill 

3 rendered: by. City pursuant t.o Section 15 .1 Turlock shall either 

4 pay the disputed amount or withhold payment of such dispµted 

5 a,mount p~rsuant to the provisions ot Section. 15.2 .. city and 

6 Turlock shall meet., or otherwise discuss as mutually agreed, 

7 ·within. fifteen (15) days after City's receipt of Tur:lock's 

8 . E?xplanation pursuant· to Section 15. 2 .. 2, or by mutual agreeme!f.t 

9 on the earliest possible date thereafter, to attempt to agree on 

10 any adjustment that may be appropriate: lf the Parties do not 

11 agree within this fift~en (15). day period, as· it ffii=l-Y be extenc'j.ed 

12 by mutual agreement, the ·Parties shall r~solve such dlsputes 

13 pursuant to Section 23 of this. Agreement. Upon resolution of 

14 ., .. the· disp~te, refunds d~e·:Turlock or IJayments due .the City will 
. ' 

15 be.made.with interest.calculated from the date the·payment or 

16 refund was due to the date.the refund or payment of the disputed 

· 17 amount occurs at the interest rate specified in Section 1 T.1. 

18 

19 · 17.3 If either party is not notified of any error in a 

20 bill within (3) years from the payment due date of the bill, 

21 such bill shall be deemed .to be correct, without recourse bj 

. 22 either.Party. 

23 

24 

25 18. COVENANTS OF· TURLOCK 

26 

27 18 .. 1 Turlock agrees that no Power sold to it· under. this 

2.8 Agreement shall be· resold to any private person or corporation 

29 for purposes contrary to the provisions of the Raker Act. 

30 Turlock shall have the right and option to sell Power for resale 

31 {f Turiock's total monthly load exceeds its amount of Available 

32 Energy taken in such month. 
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1 

2 18.2 Turlock warrants that the quantity of Requested 

3 Monthly Class 1 Energy shall be determined in compliance with 

4 the applicable provisions of· the Raker Act both as to purposes 

5 . of .use and location of consumer's point of utl_lization and, when 

6 rqquested by City I Turlock shall demonstrate such compliance to 

7 City. 

8 

9 18.3 Turlock warrants that City shall. not be liable for 

10 any disputes arising between Turlock and Modesto regarding the 

·11 ·Allocation Agreement. 

12. 

13 18.4 Turlock agrees to grant to City such permits for 

14 installation, operation and maintenance' of. structures ahct. 

15 equipment· on Turlock' s _·:real property and. such rights ·of access 

16 as may be required for the purposes of this Agreement. 

17 

18 

19 19 .. COVENANTS OF CITY 

20 

21' 19.1 City agrees to grant ·to Turlock such permits _for 

22 installation, operation and rnaintenance bf structures and 

23 equipment on City's real property and such rights .of access as 

24 may be required for the purposes of this Agreement. 

25 

2 6 19 . 2 · City agrees to maintain· and operate City' ·s 

'27 transinission arid generation facilities consistent ·with Prudent 

28 Utility Practice. 

29 

30 19. 3 City shall us.e. its best efforts to install, operate 

31 and maintain. such equipment as is necessary to provide to 
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1 Turlock a continuous exchap.ge ·of ·.informa.tion regarding the 

2 City's.generation and transmission faciiities and loads. 

3 

19.4 City. shall provide Turlock copies of all rate tariffs 

5 and agreements between. City and third Parties .which may affect 

6 the rates and terms and conditions of this Agreement. 

7· 

8 

9' 

10 

11 

12 

13 

. 20. 

with 

safe 

RESPONSIBILITY 

Each Party shall at.its own·ri.sk and e:Xpense, in accordance 

·Prudent Uti:).ity Practice, maintain· and keep in gqod a:n·d 

condition and carefully operate .its own prop$rty.and ._ 

14 facilities used in .delivering, metering or rec;3iving Power 

15 .. hereunder. 

16 

17 

J,.8 · 21. UNCONTROLLABLE FORCES 

19 

20 21.1 Neither Party shall be considered to be ·in default· in 

21 the performance of any of its obligation~ under this Agreement 

22 when ·a. failure of. performance· shall be due to ·uncontrollable· 

23 Forces. Except to the .extent expressly provided to the· contrary 

24 in Section 21.3 hereof, the term Uncontrollable Forces shall 

25 mean any cause beyond the control of the Party affected, 

26 including but not restricted to, failure or threat of failure of 

27 facilities for sto.rage of water, generation or transmission o.f 

28 Power, including ·the failure of PG&E transmission facilities or 

29 the transmission facilities of others, flood, earthquake, 

3.0 tornado, storm, fire, tightning, epidemic, war, riot, civil 

31 disturbance, or disobedience, labor dispute, labor or material 

32 shortage, sa):Jotage, restraint by court order or order of, a 
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1 governmental agency or authority, and action or nDn-action by, 

2 or inability to obt~in the necessary authorizations or approvals 

3 fro;m any governmental agency or authority, other than the . 
. . . 

4 Parties or their Governing Boards,. which by exer·cise of due 

5 diligence such Party could not reasonably .have been expected to 

6 avoid and which by exercise of due diligence it has been unabl~ 

7 to overcome. 

8 

.9 21'. 2 Nothing. contained herein sh~ll b.e construed so as to 

10 require a Party (i) to settle· any strike or labor dispute in· 

11 which it may he involved or {ii) to agree to any terms or 

12 -conditions of fi~ancing or obtaining a~thorizations or approvals 

13 which that Party.deems unreasonable or burdensome. 

14 

15 21. 3 Uncontrollable Forces- which would excuse the "Parties 

16 ··from fulfilling their obli\;Jations hereunder during the Second 

17 Period shall not include: 

18 

19 (a) Inadeqq.acy o_f water for generation of electric 

20 energy caused by ·a drought;. 

21 

(b) Failure of Project facilities for storage of 

23 water, generation or transmission of Power, except for cas-es 

24. whereby a· portion of Project facilities are damaged or 

25 destroyed, or shut down in accordance with Prudent Utility 

26 Pra:ctice to pr~vent imminent· ·and substantial damage or 

27 destruction; provided, however, that in such cases City's 

28 obligations shall he excused.but only to the extent provided for 

29 in subsection (c} below; 

30 

31 (c) Failure of PG&E facilities or the facilities of 

3.2 others to· deliver Turlock' s Firm. Class 1 Energy to the Point of 
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1 Delivery; provided, however, ·that. (i) such obligations ~ay be 

2 excused but only to the extent that PG&E or such other entity 

3 providing energy or transmission s?;rvice curtailed or 

4 interrupted .such transmission service f·or reasons be:rond its 

5 control and City could not obtain alte=!'.'nate ene~gy at the Point 

6 of Del·.:Lvery, . alternate transmission services, or .alternate means 

7 of delivering Energy after exercising due diligence; and'. (ii) 

8 provided, further., . that in· th.e ·event Project facili ti~s are 

· 9 damaged or destroyed as provided in subsection (b) hereof and a 

10 failure of PG&.:E facilities'.or the facilities of others occurs as 

ii hereinabove provided, .then the Parties agree that Project. Energy 

12 shall be used (1) first, to meet. the requirements of City 

13 ·Municipal Energy, and (2) second, to meet .the Class 1 Energy 

14 -requirements of the Districts und~r the Rak~r Act, arid (3). that 

15 if, after .meeting the requirements of ·c~ty Municipal Energy, 

16 there is not sufficient remaining ·Project Energy ·to meet the 

. 1 7 total. Class 1 . Energy .needs of the Dist.ricts I then S1J.Ch remainirtg 
. . 

18 Project Energy shall be proportioned betwe.eri the Districts on 

19 the basis of their respective sh~:i::-es of the total of their Class 

2 0 1 Energy needs; and (iii) provided,· further, that in the. event 

21 superseding state or federal governmental authorities act to 

22 control such allocation then the allocation ·to be·used by:City· 

23 ·.shall be consistent with such state or federally established 

24 priorities. 

25· 

26 · · 2L 4 If eith.er· Party is unable to fulfill. any of its 

27 obligations under this _Agreement by reason of Unco:ritroll.able 

28 Forces, such Party shall give written notice as expeditiously ·as 

29 possible of such fact to the other ·Party and shall exercise.due 

30 'diligence to remove such ·inability with all reasonable dispatch. 

·31 In such event, the Parties shall diligently and expeditiously 
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1 determine how they may equitably proceed to carry out· the 

2 objectives of this Agreement. 

3 

4 

5 22 . INSURANCE J....Nr:i LIABILITY 

6 . . 

7 22. :1 Du:r:ing the term of this Agreement 1 each Party shall-

8 submit certification of sel·f insurahc.e- or evidence of .coverage 

9 obtained 'from, commercial ·carriers, in a form acceptable to the 

10 other_. Party 1. ·describing the levels. of coverage for Workers' 

11 Compensation, comprehensive general liability insurance, 

12 · comprehensi.ve automobile liability insurance and aircraft 

13 liability insurance. Such certification or evidence of coverage 

14 shall be supplied ~nnually. 

15 

16 

·17 

18 

22. 2 Responsibilities of the Parties 
.,, 

22. 2 .1 ·Each -Party shall .take. full. responsibility. 
. . 

19 for performance of its obligations under this Agreemen.t and 

20 shall bear all. losses and damages directly resulting from such 

21 performance. Each Party shall indemnify, hold harmless and 

22 assume the defense of'. the other Party, its gov~rning board; "the 

23 members Of its governing 0 board and ·its officers, agents and 
I 

24 employees from all claims, loss, damage, injury, and liability 

· 25. of ~nY. and ~very kind res_ulting from injuri'es to or death of 

26 · persons, including. employees. of either: Party, -.arising out of or 

27 resulting from performance or nonperfor:inance of this Agreement 
. . 

28 or any action undertaken in furtherance ·of this· Agreement by the 

. 29. indemnifying Party or its agents,. employees or contractors,-

30 except to 'the extent ·that_ any such claim, loss, damage, injury 

·31 or liability is proximately caused by the willful misconduct of 

32 the indemnified Party, its governing board, the members of its 
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1 g?verning board- and its officers,. agents, ·employe~s or 

2 contractors. 

3 

4 22.2."2 Indernnif icat±on provided above shall not 

5 apply ·in· any instances .of sole willful misconduct of .. a ·party, 

6 its Governing :Board and lts members,. officers, representatives~ 

·7 .agents or ·employees. 

8 

9 2 2 ~ 2 .. 3 A P.arty' s obligations unde:i;. ·this Section to 

10 .indemnify._and hold-harmless the other Party-shall not be limited 
.. 

11 · . to the amount of .insurance· proceeds, if any, received .by the 

12 Party -being indemnified. 

13 

14 22.'.4.4: Each Part:y. shall be·responsible for 

· 15 protec.ting :its facilities "from pos~_ible damage· b::r.reasqn. of 

. 16 .electrical .disturbances~ or faults caused. by the ·operation, 

17 faG.lty. operation, or nonoperation of the other Party's 

18 .facilities,' and such other Party shall not be liable for any 

19 s-uch. damages so caused. 

20. 

21 

22 23. RESOLUTION OF DISPUTES AND .ARBITRATION 

23 

24 23 .1 It is the intent of the P'arties that best .efforts 

25 will be used to set_tl~ all di.sputes ·arisi:;ng u~der this Agreement 
. . 

26 as a matter 'of norm~l business.'· Failing such r·esolutiort- the 

27 procedures set forth und~r this Section 23 shall be utilized, 

2 8 subject to the provisions of ·Section 1 7, if appropriate. 

29 

30 23.2 The Party initiating a dispute shall submit its 

31 written notice to the other stating completely the nature of the 

32 dispute and the specific grounds therefore. 
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1 

2 23.2.1 upon receipt of the written·notice of. 

3 disput:.e i:;pecified in Section 23. 2, the Parties shall meet within 

4 · 15 days to attempt, in ·good fa~th, to resolve· such dispute. 

5· 

2°3.2.2 If the Parties are. unable,. ·within five days 

7 of the initial meeting, to resolve such disput~, each Party 

8 shall prepare·a written statement setting forth its 

.9 understanding of the·nature of ·the dispute and the reasons for 

10 th~ position taken. . Copies of the written. statements shall be 

11 submitted to a rnariagement team consisting of the General .Manager 

12 of City's Public Utilities Co:rnmission and Turlock;s General 

13 Manag~r within 15 days .of the initial meeting.· 

14. 

15 . 23. 2-. 3 If the dispu.ting Party· fails to de1iver its 

1·6 written· statement. within the time specified in Section 23 ~2. 2, 

17 such Party shall be deemec1 to ·have waived all prepent and· future 

18 claims .with respect of such· dispute. 

19 

20 23 .3 The management team and the.ir advisors shall meet' 

21 within five days of receipt of each Party's written· statement to 

·22 attempt to resolve .the dispute. 

23 

24 23.3.1 The management· team shall use .best e.fforts 

25 to attempt to· resolve the· di·spute to the sat1sfaction of the 

26 Parties.within 30 days of.receipt of the written statements .. 

27 The P~~ties may agree to exte.nd the time periods set forth in 

28 Section 23. 3 and 23. 3 .1. 

.29 

30' 23. 3. i ·rf the management team fails t:ci .resolv? any 

31 dispute within the period provided in Section 23.3.1, either 

32. Party may commence arbitration under Section 23.4. 
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1 

2 23. 3. 3 ·If the disputing Party fail·s to commence 

3 · arbitration in within fifteen days after the end of. the 30-day 

4 period· stated in Section. 2.3. 3 .1, the. disputing Party· shall. be 

5. deemed. to have waived all .p:i::esent and future c.laims with. r~spect 

:5 to such.dispute. 

7 

8 23. 4 The Parties agree that all ·disputes ·arising under· , .. 
9 · this Agreement that have not been resolved after conclusion of 

10 the procedures set forth in Sections· .23 .2 and 23. 3 shall be 

11 .settled through binding arbitration ·as provided in this Sec~ion 

· 12 23. 4 providing such arbitration is commenced in. acco'rdance with 

13 Section 23.3.2. 

14 

15 23·. 4.1 Except as· .otherwise provided in this Section 

16 23·. 4, the arbitration shall be governed by the Commercial 

17 Arbitration Rules of the· AI:nerican Arbitration Associat:Lori \AAA} 

18· from time tci time in force. Not;wit.hstanding such rules (1) 

19 discov:E?rY shall· ·be· permitted and the provisions of Californ~a . 

20 Code of Civii Procedures Sectibn 1283. 05, ·are incorpo:i:;-ated by 

21 reference herein except that t:q.e Parties: shall not· use 

22 interrogatories a.s a means of· discovery and (2) ·if such. rules 

23 and .Provisions as herein ·modified shall. conflict wi.th the laws 

24 O'f. the State of California then in force, 'that law .shall govern. 

25 

26 23.4~2 Eithe.r Party may· commence arbitration by 

27 serving written.notice on its intent to co:rnmence arpitratio~ 

28 upon the other Party within 15 days after· the end of the ·30-day 

29 period provided in Section 23.3.1. Such Party shall be termed 

3 0 the 11 Initiating Party." Should either Party fail to commence · 

.31 arbitration within this tiine period, the Parties shall be deemed 
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.1 to ·have waiv~d all present and future claims with respect to 

2 such dispute. 

23~4.3 The written notice shall express the· Party 1 s 

5 intent to institute arbitration under. this Agr~ement and sh,all. 

6 -in adequate detail set forth the- nature of the dispute, the 

7 issue to be arbitrated, the Part;.y 1 s position thereon and the 

8' remedy sought be such·arbitration. 

9 

10 2 3 . 4. 4 Within 21 days of the receipt of the notice 

· 11 commencing arbitration and statement. of· the dispute. and proposed 

. 12 remedy required under Section 23. ·4. 3 t' the other. Party_ shall 

.13 ~erve a written ·response upon the Initiating Party stating it's 

14 . un~~rstanding of the. issues in dispu.te, its position thereon, 

15 the reasons suppo~ting its ·position and its proposed remedy. 

16 · The. statements reqliired under .Sec.tion 23. 4 .'3 and 23. 4·. 4 .shall 

17 constitute the subni.ittal .. statement. 

18 

19 23 ~ 4. 5 ·Within 30 days aft.er .. _deliv~ry of the · 

20 In1tiating Party's written notice· to .commence arbitration, the 

21 Parties shall meet for the purpose of s;electing three impartia·1 

22 arbitrators. ·In the event the _Parties are unable to agree on · 

·23 the selection of three arbitrators at such meeting, they shall, 

.24. within ·15 calendar.days of such meeting, request the American 

25 Arbitration Association (or a similar organization if the 

25· American Arbitration Association :::;hould not· at. tha.t time· exis.t) 

27 to provide a list of five impartial ·arbitrators from which to 
. . : 

28 select the necessary remaining arbitrators. Within 30 days 

29 after the date of receipt. of such list, the ·parties shall take 

30 turns striking names from· said list until three ·arbitrators have 

31 been selected. The arbitrators-selected shall be available to 

32 serve and shall be skilled and experienced in the field of the 
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1 dispute and·no person shall be eligible· for appointment as an 

2 arbitrator who is a director, officer or· employee of either of 

3 the Parties or is otherwis.e interested in the matter .to be 

4 arbitrated. Within ·ten days after such selection,· the Parties 

3 shall· submit to the arbitrators the .written notice and submittal 

6 statements prepared pursuant to Sections 23 .4.·3 and 23 ..4.4. 

7 

8 . 23 .. 4.6 Within 10 calendar days after the selection . 

9 of the arbitrators; the Parties shali meet with .the arbitrators 

10 to establish a schedule for discovery, initiai he.aring, the.time 

1'1. for· the arbitrators to issue a decision after -the close oI 

· 12 hearing· and the rules for consideration and presentation. of the· 

13 · arbitrators' decision.-

14 

·15 23.4.7 The Parties may settle at anY" time before. 

· 16 'the issuance of.the arbitrator's decision. 

17 

18 23.4.8· The decision of the.arbitrators shall accep:t 

19 one ;Party's .proposal and .shall include findings· .with respect to . 

20 the issues involved.in the dispute. The arbitrators' shall make 

21 their ·decision in accordance with Pruden_t Utility Practice and 

22 applicable standards of law. An agreement of any two of the 

23 arbitrators to ·accept a Party'·s· position shall cons·titute the 

24 decision o~ the arbitratoEs. The arbitrators may not grant: any 
. . 

2 5 remedy or relief which is inconsistent with this Agreement. The 

2 6 ·arbitrators shall $pecify the· time within which the ·Parties 

27 shall comply with the decision. In no event shall the 

2 8 arbitrators' decision contain findings on issues not contained 

29 in or grant.a remedy beyond that sought in the submittal 

30 statement.-

31 
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.1. 23.4.9 The decision o·f the ·arbitrators may be· 

2 enforced by any court or agency having jurisdiction over the 

3 Party. against whom the decision is· rendered~ 

4 

5 23. 4. 10 ·should a .Party. fai-1 to· r.espo;nd ·to the 

6 .schedule es.tablished under Sectiop.· 23. 4. 4 in a timely manner, 

7 that Party shall be d~emed to have waived all present and future 

8 ·claims with respect to sue}+· dispute. Such schedule may .be 

9 modified by .agrE;::etnent of the Par'ties. 

10· 

11 .23.4.11 ·The arbitrators shall' have no authority, 

°12 power or jurisdiction· to ·alter,· amend,. ·change, modify, add to, 

13 or subtract ·from arty ·of .the .provisions. qf this Agreement, nor . to 

14 consider. any is·sues arising other than from the language in and 

15 authority derived from this Agr'eement. 

16 

· 17 2 3 . 4. 12 . The Parties agree that the· d~cision of: the 

· 18 arbitrators shall .be binding upon both· Pp.~ties anc;l .that the 

l-9· Pi:i,rties shall take whatever action is reqi.;iired to ·comply with 

2 Q · . the accepted proposal. 

21 

22 23.4.13 Any and all expenses, excluding attorney'·s 

23 .fees, ass.ociated with the arbitration shall ·be borne by the.· 

24 · nonprevailing· Party except that if ·a r.esolution of .. the dispute 

25 is.reached before the arbitrators issue an award, such expe~ses 

26 ·shall be borne by the Party which commenced the.arbitration. 
. . I 

27 Each Party shall bear its own attorn~y' s fee. 

28 

29 23. 4 .14 Should any Party fail to abide by the 

30 decision· of the arbitrat.ors, the other Party m(iy immediately 

31 seek relief in law or equity as may be appropriate. In such· 

32 event, the prevailing Party shall be entitled to ~ny damages, if 
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1 any,. caused by· the non-prevailing. Party's failure to· abide by 

2 the· arbitrators 1
. decision, and 'expense·S c'3:used by the 

3 enforcement of the- arbitrators' decision,' including, but not 

4· limited to, attorney fees. 

5 

6 

7. 2 4 . TERMINATION 

8 

9 24 .1 This Agreement shall terrriinate as of ·July 1,. · 2 015; 

10 unless it is terminated earlier by. the agreement of the Parties 

11 O:J:' by either Pa.rty pursuant t0 this Section 24 or Section _25. 

12 Termination shall ·be a reme.dy .of last resort for materlp_l breach 
. . 

13 o'f this. Agreement, to be exercised only after the Parties have 

14 · .. ·exhauste4 all ·other remedies provided for in this Agreement. 

15 

16 ·24. 2 After. termin~tion pursuant to this.· Section 24 or 

17 Section 25, a·l1 rights provided ·under this Agreement shall.· 
. . 

.1s terminate, and neither .Party shall· claim or .assert any 
. . 

19 continuing righ.t to .receive pe.rformanCE? of the _othe:i;- .Party' S 

20 obligation under this. Agreement.· Not~ithstartding. th~ fo.regoing, 
' . . . 

21 any suc.h termination .of this Agreement shall not release either, 

22 Pq.rty from any liability· under this Agreement, whether of 

23 .. ir{demni ty o~ otherwise, which had accrued or which arfses out of 
-

24 any claim, other than for Power or services provided.under this 

25 Agreement, that had a·ccrued at the time of termination. Any 

2 6 right to·. the payment· of money for transactions ·occurring prior 

27 to the termination shall c-o~tinue, and the provisions .of Section 

2.8 17 shall continue to apply to such right to the payi:nents of 

·29 money. 

30 

31 24. 3 Upon termination or expiration of this Agreement (a·) 

32 the respective rights and obligations of the Parties.with 
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1 respect to the' purchase,.sale or delivery of energy from the 

·2 Project shall be governed py the Raker Act, and (b) each Party 

3 agrees for the ben·efi t ·of the other Party that it shall not 

4 thereafter assert that this Agreement was, or was ~ntended to, 

5 lessen, affect or impair in· any manner the rights, benefits or 

6 · privileg_es of the other Party ·acquired _or existing through or by 

7 means of .the Raker Act. Notwithstanding the pro~isions of 

8 Section 24. 2 hereof, the Parties specifically intend· and agree 

9 that this ·section 24.3 shall survive any·termiriation and shall 

10 be and ·remain binding on the. Parties upon expiration ·of this 

11 Agreement .. 

12 

.13 

14 2 5 . . PROTECTION CLAUSE 

15 

16 ·2s.1 Neither Party to this Agreement shall initiate, 

17 cause; support or ·engage in any attempts to frustrate the terms 

18 and· conditions· or purposes of this Agreement or the Raker f,..ct to 

19 the extent the attempt would affect.the terms and conditions of 

20 this Agreement or the Raker Act. 

21 

22 25 .2 The Parties shall jointly defend this Agreement. and 

23 .the Raker Act against any acts, attem.Pts, orders or decisions -

24 judicial, legislative, regulatory or administrative - that.would 

25 adversely affect the basic terms and conditions of this 

·26 Agreement. 

27 

28 25.3 If any subsequent judicial, regulatory, legislative 

29 or adrninistrati ve act, decision or order precli.;ides either Party 

30 from substantially. realizing the benefits of t):lis Agr~ement, the 

31 Parties shall use their best efforts to amend this Agr_eement to 

32 the end that the mutual benefits of this Agreement will be 
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1 realized by both Parties throughout the term o.f ·this Agreement. 

2 If, after diligent and good faith effort by both· Partie.s, this 

3 Agreement cannot be so amended to prevent .the ·subs~antial 

4 depriv..~tion of· the bene£its o~ this ·Agreement to either Party, 

5 then at any time after one ( 1) year after the occurrence of the 

6 action which causes such· substantial deprivation: provided such 

7 action is still in effect at the. time, either Party shall, have 

8 the right to term{nat? this Agreement upon advance written two 

9 and one-half (2 %) years notice.· 

10 

11 25.4. rn· the event·of a.dispute as to how best to amend 

12 . this Agreement pursuant to. Section· 25. 3, . either Party may, . at 

13 any- time,· re+;er the mat.ter ·tO' the management team for resolution 

14 pursuant to the terms. of Section 23. 2 and 2.3. 3. · If the 

15 · management team fa.ils. to reach an agreement the matter shall be 

·. · 16 referred to arbitration pursuant to s.e.ction 23. 4 provi.ded,. 

11 however, (a) that.such arbitration· shall be.nonbinding, (bY the 

1,8 arbitrators sha11· have .the ·authority to issue' .a decision reached 

19 in accordance with the standards of Sect:Lon .23 . 4 .- 8 but not 

20 .necessari_ly based entirely-on either Pa:rty' s.proposai and (c)· 
. . 

21 Section's 23. 4. ·9 thro.ugh 23. 4 .14 shall not apply. If the 

22 decision .of tht? arbi t:rators ·is not. accept.~le to both Parties· 

23 and they do not _otherwise. agree how. to amend this. Agreement, 
. . 

24 either Par.ty may. seek relief in a court of competent 

25 jurisdiction. 

26 

27 

2 8 2 6 . SEVERABILITY 

29 

30 Except as provided pursuant .to Section 25, in the event 

31 ·that any of the terms, covenants or cor:td±tions of this Agreement 

32 or the. application of any such term, covenant ·or condition shall 
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1 be held invalid as to any person or circumstance by any court 

2 . having, or by the Secretary of the Department of Interior to the 

3 extent that the Secretary has jurisdiction in these :matters, all 

4 other. terms, .covenants or cond:j_-tions of this· Agreement and their 

5 application shall not b~ affected.thereby, but shall remain in 

6 . force and· e·ffect unless a court. ·holds that the· provisions are 

7 not separable from all other provisions of this Agreement. 

8 

9 

.10 27. ·WAIVER OF RIGHTS 

11 

12 ·Any. waiver .at any: time by a Party o·f its rights with 

13 respect to a default or. any. other matter arising in connection 

14 . with this Agreement sh~ll not :Pe deemed a waiver with respect to 

15 any subsequent default· or matter. 

16 

. 17.· 

18 28. THIRD· PARTY RIGHTS 

19 
20 This Agreement is for the sole benefit of ·the Parties and 

21 .shall not be construed as granting.rights to any person other 

22 · than the Parties other than su.cb, pr.ovisions affecting the 

23 Districts as provided herein ·or imposing obligations on any 

24 party: or granting rights to any pers·on other than a Party. 

25 

26 

27 29. GOOD FAITH 

28 

29 Each Party shall use its· best efforts and work diligently 

30 and in' good faith to carry out the obligations imposed by this· 

31 Agreement. 

32 
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1 

2 3 0 . DILIGENCE 

3 

4 Whenever.any act :i_s required to be performed under the 

5 terms of this Agreement· and· the manner in whicl,i such act is .. to 

6 pe pe~formed is not otherwise specifically detailed, then such 

7 act shall be performed· in a diligent and timely manner in 

8 accordance with ~rudent Utility.Practice. 

9 

10 

.. 11 31. TIME IS OF THE ESSENCE 

12· 

13 Time is of the essence with reference to all provisions-of 

14 this Agreement. 

15 
16 

17 3 2 . .APPLICABLE LAWS 

18 

19 ExC.ept as otherwise required :py law, this .Agreement is made 

. 2 0 under arid shall be deemed to. be governed by the . 3:aws of the 

21 State of California or the laws of the United States, as 

22 applicable . 

. 23 

24 

.25. 33. EXAMINATION OF RECORDS 

26 

27 Autho.rized representatives of each Party ·will be permitted 

2 8 upori reasonable notice and at' reasonable times to vi~d t the 

29 offices of the other Party and to examine and copy all records 

30 and papers pertaining to.this Agreement, provided that any 

31 records and papers which are exempt from disclosur~ shall be 
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1 ·properly safeguarded.by .each Party ·so as to ensure their 

2 continued exempt status.· 

3 

4 

.5 3:4. DELIVERY OF DOCUMENTS ·AND DATA 

6 

7 Each Party agrees, upon request by . the other Party / to 

8 make, execute and deliver any and all documents and data 

9 reasonably required to implement this Agreement. 

10 

11 

12· 35. QUARTERLY RECONCILIATION.OF AVAILABLE ENERGY 

13. 

14 3 5 .1 Cornrn.en.ding with the first .quarter of calendar year 

15 200$ and ciuarterly thereafter d~rin.g .the 'term of this .Agre.ement, . . . ' . 

· 16 Available Energy shall be reconciled ·by ·city in accordance with 

· 1 7 provisions . of Appendix F hereto. 

18 

19 35. 2 A copy of such. reconciliation, 'together with notice 

20 of the applicable remedy, if any, that City elects with respect. 

21 to the· qUarter·of determination shall be proviqed to Turlock 

2 2 ·within the time arid in the manner provi.ded in Appendix F. · 

23 

24 35. 3 The payment of monies due and the supply· and 

25 sclJ,eduling of energy in respect of ·any such· quarterly 

26 'reconciliation shall be made or supplied by City or Turlock, as 

· 2 7 the case may be, within the 'time and in the manner provided 

28· therefor in.Appendix F. · 

29 

30 · 35;4 City shall provide Turlock promptly, on a non-binding 

31 basis, such estimates City·may prepare from time to tim~ in the 

90 



1 normal course of business.of expected Project Energy and 

2 expected City Municipal Energy for future months~ 

3 

4 

5 3 6 . RELATIONSHIP OF THE PARTIES 

·6 

7 :The covenants, obligations, and liabilities of each Party 

8 are intended to be several and no~_joint or collective and 

9 nothing herein contained shali be construed to create an 

10 association, j.oint venture, trust, cir partnership, or to impose 

11 a trust or partnership covenant'- obligation· or liabil·ity 'on cir 

12 with regard to either _Party. Each Party shall be individually· 

13 responsible for its oWn ·covenants, obligations, and liabilities 

14 under this ·Agreement.·. ·Neither party shall be under the control 
·. . 

15 of or shall ·be deemed to control the··. other Party. Neither Party 

16 shall be the. agent of or have the right or power to bind the. 

17 other Party without its· express written consent, except as · ... 

18 expz-essly provided in this Agreement. 

19 

20 

21 · 37 .. ASSIGNMENT. 

·22 

23 37.1 All covenants and agreements contained in this 

· 24 Agreement shall inure to the benefi.t of City and '.l'urlock and 

25. their respective-successors and assigns; provided, that neither 

26. Party may transfer or· assign its irtterest or rights under_ this 

27 Agreement without written permission of· the· other Party, ·which 

28 such written permission shall not be unreasonably_ refused. No 

29 such permission shall·be required. in the case of the transfer or 

30 assignment of a Party's interests or rights or_the assignment of 

31 the security int~rest therein to the. following: . 

32 
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1 (i) any trustee or secured party, as security 

2 for bonds or other indebtedness, present· or future, and such 

3· trustee or secured party may, if .so empowered,. sell or otherwise 

4 realize upon such security· in foreclosure or other suitable 

5 proceedings, possess or take control ·thereof or cause a rec.i;::iver . 

6 to be appointed with respect thereto and otherwise succeed to 

7 all interests and rights of the Party making the assignment; 

8 

9 (ii) any entity acquiring all ·or substantially 

10 all' the. property cif the Party making the trans·fer; .or 

11 

12. (iii) any .entity. into .which or with.which: the 

13' ·Pa.rty making the transfer may be l\J.erged, consolidated or 

14 affiliated. 

15 

16 37~2 Notwithstanding the provisions of·section 36 .. 1, 

17. neither Party may transfer o+ assigTI its rights or- obligati'.'ons 

18 for the purchase or .sale ·of Power unless· such transfer or 

19 assignment does not vioiate the terms. and conditions of the 

20 Raker Act. 

21 

22 

2 3 3 8 . AMENDMENT 

24 

25 38.1 Except as provided· for expressly herein, ·neither this 
:.:: 

26 Agreement nor any terms hereof may be amended, supplemented~ 

27 waived or modified except by an instrument in writing executed 

28 by the City's General Manager of Public ·utilities and Turlock's 

2 9 · General Manager. 

30 

31 38.2 .Any amendment, supplement· or modifications to any· 

32 . appendix to this Agreement shall not cons.titute an amendment of 
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1 the Agreement. Such amendments, .supplements or modifications 

2 shall become effective upon·: approval by the .City's General 
. . 

3 Manager of Public Utilities and Turlock's General Manager. 

·4 

5. 

6 39. EXTENT OF AGREEMENT 

7 

.. 8 This. Agreement represents the· entire 'and integrated 

9 agreement. between City and· Turlock and supersedes all prior 

10 negotiations, representati'ons or ag_reements, · ~ither Written or 

11 oral, unless· sp.ecifically incorpor~ted into· this Agreement by 

12 .. writing contained herein. 

13 

14. 

15 40. CONSTRUCTION 

16 

17 Arnb'iguities· in the wordihg of 'this Agreement· shall. :q.ot· be 

18 construed for or against. either Party arbitrarily but shall be 

19 construed'_in._the manner which most accurately reflect!? the 

2 0. intent of ·the Parties at thE? time of execution of this ·Agreement 

21 and is otherwise consi~tent with_ the nature of the obligations 

22 of the Parties with -respect .to 'the matter being construed. 

23 

24 

2 5 41. CAPTIONS 

26 

27 .All indexes, titles, subject headings, section titles and 

2 8 similar items .are provided for the purpose of reference and 

29 convenience and are not intended to affect the meaning of the 

30 contents or scope of this J:.,greement. 

31 

·32 
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1 

2 

3· 

4 

5 42 • PUBLICITY 

6 

7 In all media releases arid reports . that are issued or 

· 8 · prepared for this Project, city and Tur],?ck shall ·use reasonable 

9 efforts to mention both Parties .. 

10 

11 

. 12 43 . NOTICES 

13 

. 14 'Any notice, demand or r,equest prov;LQ.ed .for in this 

15 Agreement shall. be in writing and Shall ·be deemed properly 

16 served, given or made if delivered in person or sent by first 

17 class Upited States mail, postage prepaid, to: 

18 

19 
20 

TO CITY: 

21 .General Manager 

22 Publ:Lc Utilities Commission 

23 City and County of San Francisco 

24 1155 Market Street 

25 ·san Francisco, California 94103 

26 

2 7 . TO TURLOCK: 

28 General Manager 

29 · Turlock Irrigation District 

30 333 East Canal Drive 

31 P .0. BOX· 949 

32 Turlock, California 95381-0949 
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1 

2 The 'names and ·addresses ·of the above recipients. may be 

3 c::hariged by. appropriate notice from one Party -to· the other. 

4 

5 

6 

7 44 . MUTUAL RELEASE 

8 

9 Concurrent with the execution of _this· '-Ag:r:.eement., the 

10 Partl~s agree to release and settle all claims each Party m~y 

11 have. against the. other arising from or ·related to .the Prior 

12 Agreement by entering '.into and executing a mutual release 

13 agreement substantially in the form·attached hereto at Appendix 

1.4 E. 

15 

16 

17 45. RECISSION ·OF NOTICE 

18 

19 City hereby.rescinds that certain notice of termination of 
20 the Prior Agreement hand delivered· by it to TUrlock on .August 

21 13, 2001. 

22 

23 

24 46 .. EXECUTION IN· COUNTERPARTS 

25 

26 The Parties agree that this Agreement may_ be. executed in 

27 counterparts, each of which shall be-deemed an original, but all 

28 of which together shall constitute one and the same instrument. 

29 

30 

31 [Remainder of page intentionally left blank.] 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

IN WITNESS WHEREOF, the Parties have caused this Agreement 

to be executed in triplicate by their respective officer's 
·~ 

thereunto duly authorized on this fl_ day of do,.;( 2005. 
I 

PUBLIC UTILITIES· COMMISSION 

OF THE CITY AND COUNTY OF 

SAN FRANCISCO 

GENERAL MANAGER 

. : PUBLIC UTILITIES. ·COMMISSION 

APPROVED AS TO FORM: 

City Attorney 

By·~~~~~~~~~~~-

Donn W. Furman 

Deputy City Attorney. 

· Authori·zed by Public Utilities 

Commission 

Resolution No. : 

APR 1 4 2005 
Adopted: 

Attest: 

Secretary 

TuRLOCK IRRIGATION DISTRICT .. ·. 

By 

GENERAL MANAGER/CEO 
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'X A-1 
SCHEDULI~~ CALENDAR 

(THIRD l?ERIOD). 

* 2 days before PresChedule Day * 1. day before J?reschedule Day 
2 days before.Preschedul~ Day 1 day before Preschedule Day· 
2 days before PreschedriJ:,e Day 1 day ·before J?reschedule Day 
2 days· before Preschedule Day 1 day before Preschedule Day 
2 days befgre Preschedule Day l. Oay before Preschedule. Day . 
2 days before Preschedule Day· 1 day before. Preschedule DS.y 
2 days before Preschedul·e Day l day before ~reschedule.·nay 

CCSF - T:!I> T.ID-+ CCSF. 
z,30 PM' ll:OO AJiI: 

·Base Act~ve Day Schedule Adjusted Base Active Schedule 
Notice of Ramping Headroom and Spinning -- or --
Reserve Headroom Notice of ·R.alrq;>ip.g Sche~ule Election and 
Notice and Offer of Availab~e ExceSs Ene~gy -- and --

Base Active Day Ra?I!Ping Schedule 
-- and --
Available Excess Energy Schedule 

CCSF - TID 
.l.2·: 00 PM: 

Confirm or Reject: 
Adjust~d Base ~ctive Day schedule 
-- or --
Base Active Day Rampili~ Schedule 

CCSF ...... ·Tm· 
1:30 PM: 
Additional· Available Excess Energy Sc]+edule*"""'* 

TID _.. C:CSF 

2;30 PM, or within 2 hours of receipt of AdditiOnaJ., 
Available ~ass Energy Schedule, if ear1ier: 
Accept or .reject A\l.di tional Availabl:e Excess Energy 
Schedule. 

CCSF ~ TID 
3:00 PM: 

Confinn or Reject Ava~lable Excess Energy Schedule 

Reference is to a Business Day p 

Typical Preschedule Days are illustrated. See Section 11.2.3 of the Agreement. 
*** _Appl.iCable only through December_~.1, 2007. 

Preschedule Day** Active Day 

F M 
M Tu 

Tu w 
w Th 

Th F 

Th Sa 
F Su 

CCSF - Schedul.ing 
Representative 

10 ,·30 AM, 

Final Schedule 

CCSF -+ TDl 
11:00 AJiI: 
Final Schedule w:i th con~irmation of 
TUrlock 1 s components 



* 2 days before J?reschedule Pay 
2 days before J?reschedtile Day 
2 days before Preschedule Day 
2 day.s before Preschedule Day 
2 days before l?res;::hedule. Day 
2 days before J?reschedule Day 
2 ·days before J?reschedule Day 

CCSF - TIO 
2:30 PM: 
Base Firm Active Day. Schedule 
Notice of Ramping.Headroom and Spinning 
Reserve Headroom 
Notice and Offer of Available Excess 
Energy 

* ·1 
1 
1 
1 
1 
1 
1 

11:00 AM: 
Notice of 
.:._ and --

~ XA-2 
$CHEDULI~~ CALENDAR 

(SECOND PERIOD) 

day before l?reschedule pay 
day before Preschedule Day 

. day be.fore Preschedule Day 
day before !?reschedule Day 

·day before l?reschedule .Day 
day before Prsschedule Day 
day before l?reschedule Day 

TJ:D - CCS!i' 

Ramping Schedule Election 

Base Firm Active Day Ralllping Schedule 
-- and --
Available Excess Energy Schedule 

CCS!!' - TID 
12:00 PM•. 

Confirm or Reject Base Firm Active Day 
llalllping Schedule 

CCS!i' -Tm 
1:30 PM: 
Additional Available Excess Energy 
Schedule. 

TID .;. CCSF 
2:30 PM, Or Within 2 hours q£ receipt 
of Additional Ava.ilable Excess .)3D.ergy 
Schedule· .. if ear1i6r; 
~ccept or reject Additional Available 
Excess.Energy Schedule 

CCSF - TID .. 
3:00 PM: 
Confiim or Reject Available Excess 
Energy Schedule 

Preschedl.ll~ Day** 

F 
M 

Tu 
w· 

Th 
.Th 

F 
CCSF - scheduling 

Repreilentative 
10:30 AM: 
Final Scl).edule 

CCSF - TID 
11:00 AM: 
Final Schedule with 
confirmation of Tur1ock 1 s 
coniponents 

Reference is to· a Business Day~ 
·Typical l?r.;,schedule Days are illustrated. See.Section 11.2.3 of the Agreement. 

Active Day 

M 
Tu 

w 
T)+ 
F 
Sa 
Su 
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·1 

APPENDl:X ·B 

FIRST PERIOD AND SECOND PERIOD 
~ALES,.PURCHASES, AND SCHEDULING 

2 1 . . . DEFINED TERMS 

.3 

4 Whenever used in _this Appendix B, terms initially 

5 capitalized shall have the meanings set forth below and i~ not· 

6 defined herein shall have the rneanings.~scribed to them in 

7 Section 4 of the Agreement. In all cases the si;rigular _.of a term 

8 shall include the plµral and the_ plural shall include the 

· · 9 · singular. 

10 

11 . 1.1 Base Fi:i:m Active Day Schedule: A schedule for 

12 delivery of Firm Class i Energy on an Active Day determine-d by 
. . 

13 ref.erence to the values .for Base On.-Peak Demand, Base Off-Peak 

14 De:i;nand, Base On-Peal<; Energy and Base Off-Peak Energy set-· ·forth 
.· 

15 at Table B-·1 applicable -to the month and year of the .Second 

16 Period· in which the determination is to be made. 

·17 

. 18 1.2 .Base Firm .A.cti ve Day Ramp,ing Schedule: A Ramping 

19 Schedule.submitted by Turlock for an Active Day _pursuant to 

2 0 Secti-on 5 . 1 hereof . 

21 

22· 1.3 Final Base Firm Active Day Schedule: The Base Fi.rm 

23 Active Day Ramping Schedul.e ·if con.firmed by City pursuant to 

24 Section 4.·3 (b) hereof ·and if not so confirmed·, then ·the Base 

25 .. Firm Active Day Schedule.· 

26 

27 

28 

2·9 

1 



1 2. FIRST PERIOD SALES.AND PuRCHASES 

2 

3 2.1. Class ·1 Energy' Supplied 

4 

-5 The Parties a_cknowledge and agree that during tht;;! 

6 · First Period City supplied· arid delivered the following amounts 

7 of Class ·1 Energy tq Turlock: 

8 

9 

·.10 

11. 

12 

: 13 

Month. and Days Quantity 
' 

(2004) .. 

P.ebruary 14-29 4,905,750 KWh 

March 1-31 10, 187, 400 ·KWh 

April 1-30. 10,488,000 KWh 

May 1-31 . 13 f 8 0 0 / 8 o.o KWh 

June 1-30 ~·17,097,600 KWh 
.. 

2.2 ·Adjustments to Class 1 Energy Supplied 

The Parties further acknowledge and agree that they 

· 14 .. have reconciled to their. mutual satisfac.tion any disputes or 

.15 differences betwee;n the_m. relating to Turlock' s estimate qf and 

16 sUbsequently report~d us·e of Class 1 Energy. and City's estimate 

·. 1 7 · ·of and subsequently ·supplied amounts of' Class 1 Energy during 

18 the First Period, and that as a result of such reconciliation: 

19. 

·20 

.... :;· 

(a) Turlock agreed to and returned·to City 

21 the amount of 489,600. KWh with respect to the ·over delivery·of 

2.2 ·Class 1 Energy that occurred in July 2-004 ·by reducing its Firm 

23. Class 1 Energy for the second month of the Second Period (Auglist 

24 2004) ·by that amount; 

2 



1 

2 (b)· City agreed to and supplied Turlock 

3 -.with the additional amount of 1,098,200 KWh with respect to the 

4 under de.livery of Class 1 Energy that occurred in May 2004 by 

5 increasing Turlock' s Firm Class 1 · Energy in the first month of 

6 the Second Period (July· 2004) by that amount;· 

7 

8 (.c) · Turlock agreed to and paid ·City a ·Class 
.. 

9 1 ·Energy Rate of $0 .. 01799 for·. Class· 1 Energy delivered; and 

10 

11 (d) The· foregoing rate for energy shall be 

12 accounted fo.r, adjusted, and reconciled. by City in determining· 

13 the Class 1 Energy Rate in the manner provided in Appendix D of 

14 the Agreement. 

15 

16 

. 17 

2.3 First Period Acknowledgement 

18 The Pa~ties acknowledge and agree that with respe~t 

19 to the First P.eriod, the t·or~going fully satisfies and 

20 discharges any obligation of City. to supply or. deliver or any 

21· right or obligation of Turlock to request and .purchase Class· 1 

22 Energy. under Section· 9 . (1) of the Raker ·Act and any· right or 

23 ·obligation of City to receive payments for service in. the First 

24 Period ·other than. through reco:hcilia.tion in accordance with the 

25 procedures set forth in. Appendix D. 

26 

27 3. 

28 

29· 

SECOND PERIOD SALES, PURCHASES AND SCHmDULING 

3.1 The sa·le, purchase, scheduling and delivery .of Firm 

3 0 Class 1 Energy I Available Excess Energy r Additional Available 

31 Exe es s Energy, Spinning Reserve, and Spinning Reserve Energy 

3 



1. duri~g the Second.Period shall be made under the terms and 

' 2 · conditions set forth below. 

3 

4 .3. 2 City shall supply from the Project (or from purchases 

5 it :rnake9·from third.parties) and shall .schedule and deliver such 

. 6 Firm Class 1 Energy to Turlock in the manner provided in Section · 

7 4 hereof,. and Turlock shall purchase such Firm Class 1 Energy at 

8 the rates and cha~ges set forth in Section 16 of the Agreement. 

9 

10 3.4 City ·shall provide reserves 'and servj,ces to support 

11. Turlock' s Firm Class 1 'Energy and· ':):'urlock shall pay for such 

12 reserves ·and services. in accordance ·with· Section 16 of the. 

13· Agreement. 

14 

15 . 3 . .5 City may offer to make.Spinning Reserve available to 

16 Turlock and may· offer ·to supply qi.nd deliver Spinning. Reserve 

1. 7 ·Energy to Turlock and, in either ·case, shall do so at such times 
. . 

18 and on the terms and conditions set forth in Sec'tion 8 of the 

19 Agreement and Turlock shall accept Spinning Reserve Energy .at 

20 the Points of Delivery and shall return Spinning Reserve Energy 

21 to City within the time and in the manner provided for in 

22 Section 8.3 of the Agreement. 

23 

24 3.6 City may offer to sell and deliver Available Excess 

25 Energy and Additional. Available Excess Energy to Turlock and 

26 shall do so at such times and on the terms .and conditions set . 

2 7 forth in Section 4 . hereof I and Turlock purchase such Available 

28 Excess Energy and such Additional Available Excess Energy·as 

29 delivered to it at the rates provided therefor in Section 16·of 

3 0 the Agre~inen t . 

31 

4 



1 3. 7- · All energy t·a be sold· to Turlock dur.ing the Second 

2 Period shall be scheduled in accordance with Section 4 hereof 

· 3 and energy so scheduled ·$hall be de.livered by City to Tu;t:'lock 

· 4 and shall be purchased . and accepted by Turlock. at the .Points' of 

· 5 Delive-ry. 

6 

7 3.8 The Parties acknowledge and _agr~e that with· r·espect 

B· to the Seco:n,q Period (a) ·cLty 1 s· commitment to ·supply Firm Class 

9 1 Energy to· Turlock in the amounts and on the terms hereinabove 

io provided satisfies and discharges any· obligation· of City to 
. . 

11 supply and deliver, and any right of Turlock to :r;-eqiiest .and 

12 purchase,. Class 1 Enel:'.gy, and (b) there shall be no. Overage 

13 Energy or Shortfall Energy. 

14 

4. SCHEDULING OF ENERGY ·DURING THE SECOND PERIOD 

16 4.1 Ten (10) business days prior to the begi!ll:ling of 

17 a month: 

18 

19 (a.). City shall provide Turlock with City 1 s 

2.0 preliminary ·estimates of Availab.le. Excess Energy in the 

21 half:--hour.s of the ·following ·man.th; and 

22 

23 (b.)' Turlock shall provide City with ·a. report', 

2 4 · which shall 1=>e provided ·in writing and, if Turlock finds it 

2'5 practicable, also shall be provided in a format capable of 

26 being. imported electronically into a ·spreadsheet format, of 

27 its ·meter readings of Qualified Energy for the. preceding 

28 month,. together with. copies of the workpapers and·other 

... 29· supporting documentation utilized by Tur-lock in calculating 

5 



1 such· ·Qual.ified Energy and, promptly thereafter correc,tions 

2 to such meter readings,· if any.-. 
'-

3 

4 4.2 Two ( 2) business .days prior t6· the· Preschedule 

5 Day for an Active Day ·and by n:o .later than the:; time 

6 provided ,therefor in 'the Scheduling Calendar,'· City shall 

7 · .provide Turlock with: 

8 

9 (a) a Base Firm Active· Day Schedule; and 

10 

11 (b) notice of Cit;r' s determ'ination of th~ 

12 availcibili ty of ~amping Headrqom and Spinn;lng Reserve 

13 Headroom; and 

14 

15 ·(c) City's. determination of .and offer to sell 

16 Available Excess Energy to TUrlock in each half-hour of an 

17 Active Day. 

18 

19 4.3 ·One (1). business day prior to .the Preschedule 

20 Day for an 'Active. Day and by no later than the time 

21 provided therefor in the Scheduling Calendar, Turlock: 

22 

23 (a) may.elect to submit a Base Firm· Active 

24 Day .Ramping· Schedule· if City has notified Turlock that 

25 Ramping· Headroom is available;· and 

6 



1 

2 ( l:i) shall accept. or rej.ect City's offer of 

3 Availabie Excess Energy 'in whole or in part by providing 

4 .City.an. Available Excess Energy Schedule, provided, 

5 however, . that if Turlock does :not timely submit such a 

6 Schedule it·shall be deemed. to have rejected C~ty's offer 

7 of such Available Excess Energy. 

8 

9 4.4 City shall notify Turlock of City's confirmation 

l(J or rejecti.on of Turlock' s ·Base Firm Active Day Ra:rpping 

11 Schedule arid Turlock' s Available.-Ex~ess Energy Schedule on · 

12 the same day and 'by no later than the time provided. 

·13 therefor. in the Scheduling C.alendar; and· 

14 

15 (a) 'if confirmed by City, the F'irm Class 1 

16 Energy set torth on Ba?e.Firm·Active.Day·Ramping Schedule 

17 shall be the amount.of Class ·1 Energy that City shall 

18 schedule to sell· and deliver. to the Points of Delivery and 

19 that Turlock shall schedule to accept' and purchase at the 

20 P'.oints of Delivery on an Active .Day; and 

21 

22 (b) .if confirmed bY City, the Available 

23. Excess Energy on the Available.Excess Energy Schedule 

24- submitted by Turlock: shall be the amount of Avail~le 

2'5 Excess Energy that City shall sell and.deliver to the 

26 P()ints of Delivery and .that Tµrlock shal1 schedule to 

27 accept and purchase at the Points of D~livery on an Active 

28 Day; o.r · 

7 



1 

2 (c) if Turlock's Base Firm Active Day Ramping 

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

4 provide Tur:)_ock the reason in writing tha,t such· schedule 

5 doe.s riot conform to the provisions h~rein1. and (ii) the. 

6 . Firm Class 1 Energy as set forth on· City's Base Firm Active 

7 Day Schedule shall be the amount of· Class 1 Energy that 

8 City shall schedule to sell and deliver and that Turlock . . . 
' 

9 shall schedule to accept and purchase at. the Points of 

10· ·Delivery on an Active Day; or 

11 

12 ( 0.) if Turlock's Available.Excess Energy 

13 Schedule is rejected by City, City shall promptly pr.pvide 

14 Turlock the reasons therefor in writing that .such. schedule 

. 15 does not conform to the. provisions·herein; and 

16 

·17. ( e) if City .does n9t confirm ·or rejer::t each 

18 such schedules within the time ·provided therefor in the 

19· Schequling Calendar, the City shall be deemed to have 

20 accepted such schedules. 

21 

22 4 :5 'City shail offer to sell and deliver Addit~onal 

23 Available Excess Energy to.Turlock on an Active Day by 

24 providing Turlock wi't:n notice, by means of· a recorded 

·25 telephone call, on or before the close of .business that is 

26 ·one (1) business day before a Preschedule Day and by the 

27 time provided therefor in the Scheduling Calendar, of the 

28 amount such Additional Available Excess Energy.that has· 

8 



1 become available for sale in each half-hour of an Active 

2 -Day. 

3 

4 4 .-6 Turlock may_ accept, in whole and not in-part, 

5 City's offer of Addition~l Available -Excess Energy by 
- -

6 providing City wi'th notice, by means of a recorded 

7 _telephone call, of its ·acceptance 'of such offer by no later 

8 than . the time provided_- therefor in the Scheduling Calendar, 

_9 or within two (2) hours· of receipt of such offer from City·, 

10 whichever is earlier. 

11 

12 

13 

14 

5 . Ramping Schedule Elections and Criteria 

5.1 Turlock may submit a Base· Firm Active Day Ramping 

-15 Schedule f()r an· Ac ti v~ Day if: 

16 (a) City has no~ified Turlock that Ramping 

1 7 Headioom is .. available on. s~ch Active D~y; and 

18 (b) Turlock notifies City of the Ramping 

19 election it has 'made pu:psuant to SE?-ction . 5 . 2 · hereof. and its 

20 _Base Firm Active pay Ramping Schedule meets_ the criteria 

21 set forth in Section 5. 3 hereof. 

22 

23 Turlock may elect to Ramp based on Ramping 

24 ·schedule A,· Ramping Schedule B, .or Ramping Schedule C 

25- criteria as set forth in Section 5.3 hereof and its 

26' election, once made; shall be binding on it for each Active 

2 7 . Day of a month in which_ it is permitted to submit a Base 

2 8 Firm Active Day Ramping Schedule. 

9 



·1 

·2 5.3 Turlock may Ramp a Base ~irrn Active Day Schedule 

3 by ~lecting to adjust such 'Schedule in accordance with: 

4 (a) Section 11. 4. 4 · o·f the .Agreement, if 

5 Turlock elects to Ramp u~ing Ramping ·schedule A; 

6 (b) Section·11;4.5 of .the Agreement,· if 

7 ·. Turloc,k elects to Ramp using Ramping·Schedule·B; or 

8 cc.). Section 11';4. 6 of the· Agreement, if 

9 Turlock elects tp Ramp using Ramping Schedule C. 

10 

11 

12 

13 

5.4 ·Scheduling Calendar· and Protocols 

'The.provision's .of.Section 11.2 of the ·Agreement are 

.14 incorporated herein by reference. 

15 

16 
17 

5.5 Permitted Deviations and Authorized Schedulers· 

18 The provisions of Se.ction 11. 3 of the Agreement are 

19 incorporated herein by reference. 

·5.6 ·Interruptions of Scheduled Deliveries 

The provisions·~f Section 11.7 of the Agreement 
I 

20 

21 

22 

23 

24 applicable to.the Second Period"are incorporated herein "by 

2 5 · reference. 

26 

27 

28 

29 

10 



1 

2 

3 

6 .· FURTHER ACKNOWLEDGMENTS ,WITH RESPECT TO SECO:ND PERIOD 

6.1 The Parties ·acknowledge and.agree.that for the.period 

4 commencing at 0000 hours on July l, 2004 and ending on 2400 

5 hours of: the Execu,tion Date that ·all sa_les, purchases,. 

6 schedulip.g and delivery ·of ·Firm Class ·1· Energy, Available Excess 

. 7 Energy I Additional Available Excess Energy r' Spinning Reserve, 

8 · . and Spinning· Reserve. Energy_ th~ t , occurred between ·them were 

.9 conducted in accordance with their respective rights· and 

10 obli_gations and were in compliance with the terms and conditions 

-11 : hereinab.ove set forth. 

12 

13 

14 

15 

16 

'17 

18 

:J,.9· 

20 

21 

22 

23 

The Parties further acknowl~dge and agree that they 

have accounted for, settled an4 resolved to their· mutual 

satisfaction all. transactions between them under the terms o~ 

that certain Letter Agreement -Regarding Purchase and Sale of 

·Firm Energy During the Months of July through December 2004- or . . . 
_Implementation of. Amended and Restated LTPSA dated .September .28, 

. . 
2004, as amended on December 15, ·2004, and a·s further amended on 

February 24., 20·05, (herein the "Letter Agreement"),: and that 

with respect thereto: 

(a·) during· the period from·Quly 1, 2004 thr011g}1 

24 " October 2,, 2 0 04 ~· Turlock purchased en~rgy and that in connection 

25· with such purchases City agreed to reimburse Turlock as follows: 

26 

27 

28 

29 

30' 

31 

32 

11 



1 

2 

3 

Period 
(2004) 

July 

August 

September 1 through. .. 

October 2 

Period 
Total 

Energy Credit 
(MWh) (Dollars) 

11, 576 .20 547 ,171.27 

13,659.95 . 625,393. 76 

15 ,490 .10 565 '037 .. 87 
' 

. 
40,726.25 1,737,602.90 

4 (b)' .during the period from October 3·, 2004 through 

5 February 28, 2005, City scheduled, supplied. and del:i,vered a:q;d 

6 T'lirl.ock agreed to ~ur.chase, scheduled and· accepted delivery of 

7 the following amounts of Firm Class . 1 Energy, Available Excess 

8 Energy and Additional Available Excess -.Energy for which City has 

9 billed Turlock the following amounts: 

10 

11 

12 

13 

Period 

October 3 
through October 
31, 2004 

Novernber·2004 

December 2004 

January 2005 

February 2005 

Firm Class 1 
Energy 
'(MWhj 

. ' 

11,820.00 

10,400.00 

8,856.00 
.. 

9,044.90 

,· 8' 744. 00 

Total Excess .. Total .Amount 
Energy Billed 

(MWl:J.) (Dollars)· 

o· $182,855.40 

0 $160,ass.oo 

0 $137,002.32 

6,062.10 $326·, 319. 60 

26,004.35 $980,157.49 

14 (c) during the morith.of Janua:uy 2005, arid as a result 

15 of a· forced outage at the Project on January 27, 20051. the 

16 Parties agreed that an additional 107 .10. MWh of energy should 

12' 



1 have been delivered '.to Turlock and that in .connection therewith 

2 and in satisfaction thereof, the City and Turlock agree that· 

3 City ~hall reimburse Turlock in the amount of $4, 017. 32; and 

4 

5 (d) the total amount to be reimbursed by City t·o 
. . 

5· Turlock ·:~or the period from July l, 2D04 through January_ 31, 

7 2005 .is $1,741,620 .. 22; and 

.g 

9- (e) City shall· pay Turlock, in immediately available 

10 flinds and by wi+e transfer or otheni'ise, the amount of. 

11 $1,741, 620.22, within thirty.· (.3.0) days of the .Execution Date. 

12 

1.3 



1 TABLE B-1· 

2 FIRM CLASS 1 ENERGY 

·3 

A B ·C D E F 

Year Month Quantity Maximum Maximum· Maximum .Maximum 

Base Base Base Base. 

(MWh) On Peak On Peak Off Peak Off Peak 

Demand -Energy Demand . Energy 

{MW) (MWh) (MW) (MWh) 

2·004 July 18,472 31 12,896 17 5~576 

August .17, 312' 29 12,064 16 5-, 2.48 . 

Septembe. 15,600 27 10,800 . 15 4, 800 

October 12,684 ·21 8, 73 6. i2 3,948 

November 10,400 : 18 
" 7,200 10 3,200 

Decerobe+ 8,864 15 6,240 8. 2, 624 

2005. .. January 9,152 16 6,400 8 2, 752 

February 8,736· ·16 6,144 ';:t 2 ,·592 

March 10,464 . 17 7,344 10 3, 120 

April 11,.653' 20 8, 32.0 11 3,333 

May 14,528 26 10,400 12 4, 128 

June 16,928 29 12, 064 16 . 4 ,·864 

July 18,304; 32 12,800 . 16 5,504 

August .16, 656 27 11,664 16 4,992 

Septembe. 15,600 . 27 10,800 15 4,800 

October 12, 684 21 8 ,'736 12 3,948 

November 10,400 18 7:! 200 10 3,200 

pee ember 81864 15 6., 240 8 2, 624 

4 

14 
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1 A B· c 
Project City Municipal 

Half Available 
Hour 

Energy Energy 
Energy 

2· 
(scheduled) (schec;luled) 

3 (MWI (M)IV) (MW) 

4 f(A ·Bl x .98] 
5 
6 
7 1 181.0 120.0 59.8 
8 2 165.0 120.0 44.1 
9 3 181.0 .155.0 25.5 
10 4 181:0 120.0 . 59.8. 

11 
12 
13 
14 
15 
16 A B c 

Project City Municipal 
·Half A~ailable 
Hour 

Energy Energy· 
Energy. 

17 
{scheduled) (scheduled) 

18 (MWJ {MW) {MWl 
19- [(A- Bl x .981 
20 
21 
22 1 181.0 120.0 59.8 
23 2 165.0 120.0 44.1 
24 3· 181.0 155.0 25.5 
25 4 .. 181.0 120.0. 59.8 
26 
27 
28 
29 

EXAM.l?LE OF TRUE-UP ENERGY SCHEDULE 
(SHOR'I'FALI.i). 

D E .F G H . 
Modesto's 

Requested Scheduled 
Class 1 Allocated Scheduled Glass 
Energy· Energy 

Half-Hour. 
1 Energy 

Shortfall 

(estimated) 
·energy E·nergy 

(MW) fMW) (MW) {MW) . (MW) 

34.08% 

20.0 20.4 10.0 10:0 2.0 
20.0 15.0 20.0 20.0 0.0 
20.0 8.7 10.0 . 5.5 0.0 
20.0 20.4 10.0 .. 10.0 0.0 

RMC 7200 
HH 1440 
RHHE·· 10.0 

D E F G H 
Modesto's 

Qualified Adjusted· Scheduled 
Class 1 Allocated 
Energy· Energy 

Half-Hour Scheduled Class Shortfall 

( esiimated) 
Energy 1 Energy Energy. 

.. 
(MW) {MWi {MW) (MWI ·fMW). 

34.08% 

20.0 20.4 11.0 11.0 ·2.0 
20.0 15.0 20.0 20.0 0.0 
20.0 8.7 . 11.0 5:5 0.0 
20.0 20.4 11.0 11.0 0.0 

QE 7920 
HH 1440 
QHHE 11.0 . 

I J K L 

Scheduled Interrupted Rejecteci 
Delivered Class 

Overage Class 1 Class 1 
1 Energy 

Energy Energy Energy. 

fMW) {MW) (MW) (MW) 

0.0 0.0 0.0 12.0. 
0.0 2.0 0.0 18.0 
2.0 0.0 0.0 3.5 
2:0 0.0 0.0 8.0 

I J .K L M· 

Scheduled friterrupted Rejected Adjusted 
True-up 

Overage Class 1 Class 1 Delivered Class 1 Energy 
Energy Energy Energy Energy 

(MW) (MW) (MW) ·(MW) (MW) 

0.0 0.0 o.o 13.0 rn 
0.0 2.0 0.0 18.0 0.0 
2.0 0.0 0.0 3.5 0.0 
2.0 0.0 0.0 . 9.0 1.0 



1 A B. c 

City Municipal 
Half Project Energy Av<iilable 
Hour (scheduled) 

Energy . 
Energy 

2 
(scheduled) 

3 (MWl (MWl (MWJ· 

4 [(A- B) x .981 

5 
6 
7 1 181.0 .120.0 59.8 

·B 2 165.0 120.0 44.1 
9 3 181.0 155.0 ·25.5 

10 4 181.0 120.0 59.8 
11 
12 
13 
14 
15 .. 
16 A B c 

City Municipal 
Haif Project Energy Available 
Hour (scheduled) 

Energy 
Energy 

17 
(schedi.lled) 

18 (MW) (MW) (MW) 
19 [(A- Bl x .981 
20 
21 
22 . 1 181.0 · 120.0 59.8 
23 2 165.0 120.0 44.1 
24 3., 181.0 155.0 25.5 
25 4 181.0. 120.0 59.8 
26 
27 
28 
29 

scm,. ...!LE C-2 

EXAMPLE OF TRUE-UP ENERGY SCHE;DULE 
(OVERAGE) 

D E F. G H 
Modesto's 

Requested .Scheduled 
Class 1 Allocated Scheauled Class 
Energy Energy 

Half-Hour 1 Energy 
Shortfall 

(estimated) 
·Energy · Energy. 

(MW) (MW) (MW) (MW) (MW) 

34.08% 

. 20.b 20.4 10.0 10.0 2.0 
20.0 '15.0 20.0 20.0 0.0 
20.Q 8.7 - 10.0 5.5 0.0 
20.0 . 20.4 10.0 10.0 ·0.0 

RMC 7200 
HH 1440 
RHHE 10.00 

.. 
D E F G H 

Modesto's · 
Qualified Adjusted Scheduled 

"Clai;s1 Allocated 
Energy Energy 

Half-Hour Scheduled Class 
" 
Shoitfau 

(estimated) 
Energ)<'. . 1 Energy· Ener!W-

(MW). (MW) (MW) (MW) (MW) 
34.08% 

.. 
20.0 20.4 9.0 9.0 '2.0 
20.0 15.0 20.0 20.0 0.0 
20.0 8;7 9.0 5.5 0.0 
20.0 20.4 9.0 9.0 0.0 

QE 6480 
HH "1440 
QHHE 9.00 

I J.' K L 

Scheduled Interrupted 'Rejected Delive~ed Class 
·Overage Clas~ 1 Class 1 

1 Energy 
Energy· Epergy Energy 

(MW) (MW) (MW) (MW) 

0,0 0.0 0.0 12.0 
0.0 2.0 0.0 18.0 
2.0 0.0 o.o 3.5 

·2.0 0.0 0.0 8.0 

I J ·K L M 

Scheduled Interrupted Rejected Adjusted. 
True-up 

Overage Class 1 Cla.ss 1 Delivered Class 1 
Energy 

Energy Energy Energy Energy 

(MW) (MW) (MWl {MW) '(MW) 

0.0 0.0 0.0 11.0 1.0 
0.0 2.0 o.o 18.0 0.0 
2.0 0.0 ·a.a 3.5 0.0 
.2.0 0.0 0.0 7.0 1.0 
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APPENDIXD 

CLASS 1 ENERGY RA TE AND METHODOLOGY 

1. Intent and Puroose. The intent and PUTIJOSe oftbis Appendix D is (i) to . 
determine the City's costs of developing, maintaining, generating, transmitting and 
delivering energy from the Retch Hetchy Project (''Project'') to Turloc~, 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 a.rate (the "Class I.Energy Rate") to recover only 
those costs without duplication j.n acc9rdance with the meth~dology herein provided. 

. . ' . . ' 

. 2. Class 1 Energy Rate. City shall recover the costs of Class 1 Energy each 
month by charging Turlock (i) the Provisional Class i Rate multiplied by a factor of 1.02 
to account for line losses associated with delivery of such· Energy by City to Tlirlock at 
the Points of Delivery, and (ii) the Re.conciliation Amount. · 

. 3. Definitions. Whenever used herein, capitalized terms shall 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 temts shall have the meanings ascribed to them in·.Section 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 particular item o.f expense ·and how it 
is shown in the expense reports prei)ated by City. . · · 

3.2 "Agreement" shall.mean t1J.e Amended and Restated~ongTerm. 
Powe~ Sales Agreement. · 

· 3.3 "Allocated Cost of Power" shall mean the sum.of the Power 
Related Costs and fifty-five (55) per cent of the Joint Related Costs. 

3.4 "Audit"· shall m~an the formal examination, c.ondu~ted by Cjty, 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. 

. 3.5 "Average Annual Energy Generation" shall mean the average of 
recorded Project generation during the five (5) most recently audited Fiscal Years. 

. 3.fr · "Capital Outlays" shall mean expenditures recorded during a Fiscal 
· Year for items that (i) cost in excess of five thousand dollars ($SOOO); (ii) have an 
expecte4 service life of three (3) or more years; and (iii) are necessary for the operation 
and maintenance of the Project. · 

1 



3. 7 "Debt Service" shall° mean the principal and interest payments 
recorded during a Fiscal Year on borrowings for Capital Outlays in respect of Project 
Costs. 

3.8 "Escalation Factor'' shall mean a two (2) year extrapolation of a 
least squares linear curve fit to the most recent ten ('IO) year history of recorded Expenses 
less purchased power, wheeling and transmission line rental costs. · 

3.9 "Expenses" shall mean those costs (other than Capital Outlays and 
Debt Service, and excluding depreciation) recorded during a Fiscal Year to operate and . 
maintain the Project, including those relatillg to (i) Hydraulic Power Generation, as 
shown in Activity Code 230; (ii) Transmission, excluding line rentals, as shown in . 
Activity Code 220; (iii) Administrative and General~ as shown iii Activity Code 240; (iv) 
Fee to the U.S. Goveniment, as shown in Activity Code 240, sub object 0524{; (v) Taxes, 
as shown in Activity Code 260; and (vi) Adjustments for Non-operating Income and 
Expenses, as shown in· Activity Codes 320 and 330. 

· 3.10 "Fiscal Year" shall mean the period commencing on July 1 of any 
year and endip.g on June 30 of the following year. 

3.11 ''Hourly Alloc.ated Cost of Power (Demand)" shall have the 
meani.ll~ asciibed thereto in Section 7.2 (i). · 

3~12 ''Hourly Allocated Cost of Power (Energy)" shall have the 
meaning ascnbed thereto m Section 7 .2 (ii). . 

. . 3 .13 ., "Joint Related Costs" shall mean the Non-Financed Capitai . 
Outlays, Debt Service, and Expenses that are functionally related to boththe.·water supply 
and power· generating and transmission functions of the Project. 

3:14 ''Non-Financed Capital Outlays" are Capital Outlays for which 
there a:i:e no borrowings. 

3.15 ''Power Related.Costs" shall mean those Non-Financed Capital 
Outlays, Debt Service, and Expenses which (i) relate exclusively to the power generating 
and transmission functions of the Project; and (ii) aw recoverable by the City l!nder 
Section 9 (1) of the Raker Act. · · 

3 .16 ·. "Project Costs" shall mean th~ sum of Joint Related CoSts, Water 
Related Costs and Power Related Costs. 

3 .17 "Provisional Class 1 Rate" shall mean the energy rate, expressed in 
cents per kilowatthours ("kWh"), provided for in Sections 6 and 7 hereof'. · 

· 3 .18 "Revised Provisional Class .1 Rate" shall niean the energy rate, 
expressed in cents per kilowatthours ("kWh"), provided 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. 

3 .20. "Water Related Costs'; shall include those Non-Fmanced Capital 
. Outlays, Debt Service, and Expenses that relate exclusively to the water i:;upply and 

delivery functions of the Project. · · 

4. Annual Audit. City shall cause an Audit of Project Costs. to be performed· 
for each Fiscal Year in a timely manner and under the direction of the Controller of the . 
City and County of San Francisco. · 

- · 5. Annual Notice: Beginning May 1, 2005, .and C!Il. each May 1 of each Ye~r 
thereafter during the Term, City shall notify Turlock in writing of the Provisional Cfass 1 

. Rate_ and the Reconciliation Amount to be charged Turlock monthly duriJ+gthe 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 set forth the Provisional Cla.Ss 1 Rate to be 
charged Turlock during the six ( 6) month period beginlling on July 1 and ending · . · 

. December 31 of that.Year. City shall provide Tmlock with copies of work papers and 
other documentation.in support ofits calculation of the Provisional Class 1 Rate and the · 
Rece:;inciliation 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 thetate 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 Determining Provisional Class 1 Rate. The Provisional Class 
1 Rate shall be determined by City in accordance with this Section 7. - .' 

·. 7 .1 · · City shall first dete:irnine a reas~nable estiniate of the Allocated 
Cost of Power by estimating (i) the Expenses in connection therewith, as- the prochi.ct of 
the Expenses deriv:ed from the inost recent Audit and the Esc~lation Factor; (ii) the Non
Financed Capital Outlays 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 Capital Outiays, as the amount thereof derived from the most recent 
Audit; and · · · 

7 .2 City shall then (i) allocate a portion· of such estimated Allocated 
Cost of Power to the deinand component, using for this purpose the method,ology and 
allocation percentage( s) described in the notes on Table D-t to. arrive at the Allocated 
Cost of Power (Pemand) and shall convert the Allocated Cost of Powei"{Demand) into an 
hourly rate in the manner shown on Table D-1 to arrive at the Holirly Allocated Cost of 
Power (Dema.Ild); (ii) allocate a portion of such estimated Allocated Cost of Power to the 
energy component, using for this purpose the methodology and allocation, percentage(s) 
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described in the notes on Table D-1 ·to arrive at the Hourly Allocated. Cost of Power 
(Energy), and (iii) shall add (a) the Hourly Allocated Cost of Power (Demand) divided by 
.80, to (b) .the Hourly Allocated Cost of r·awer (Energy), to arrive at the Provisional Class 
1 Rate. 

8. Mefuod for Determining Reconciliation Amount. The· Parties understand 
and ·agree that Reconciliation Amount(s) will pe determined and that payment in respect 
thereof will be due in monthly amounts during the Fiscal.;¥ ear following determination, 
except as proviged otherwise in Section 9 hereo£ Except as provided in Section 9 hereof, 
·City shall determine the Reconciliation Amo tint as folio~s: 

8.-1 City shall first determine a Revised Provisional Class 1 Rate by: 

(i) taking the Allocated Cost of Power derived from the most 
recentAU:dit and allocating a portion of such Allocated Cost of Power to the demand 
component, using for this purpose the methodolqgy and allocation percentage(s) 
described in the notes on Table D~7 to arrive at the revised Allocated Cost of Power 
(Demand), and converting the revised Allocated Cost of Pow~r (Demand) intO an hourly 
rate in the manner shown on Table D-7 to ~ve at the revised .Hourly Allocated Cost of. 
Power (Demand); and · . 

· (ii) taking the Allocated Cost of Power derived from Jhe most 
·recent Audit-and allocating a portion of such Allocated· Cost of Power to the· energy 
component, using ·for this purpose the methodology and allocation percentages .q.escribed 
in the notes on Table D-7, to arrive at the revised 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 revised Hourly Allo.cated.Cost of Power (Energy); and 

(iii) adding (A) the revised Hourly·Allocated Cost·of Power: 
(Demand) divl.ded by .80, to (B) the revised Hourly Allocated Cost of Power (Energy), to 
arrive at the Revised Provisional Class 1 Ra~e. 

8.2 City shall determine the revenues it would have received 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 (i) the revenue 
determined in Section 8;2 hereof, and (ii) that portion of the revenue received from 
charges to Turlock at the Provisional Class 1 Rate (or Rates) that were in effect during 
the same Fiscal Year, or portion thereof. · 

9; Payment of Final RecondliationAmount(s) .. The Parties understand and 
agree that Reconciliation Amount(s) will be determined and that payment in respect · 
thereof will he due during periods that will extend beyond the Term of this Agreement. 
Therefore, the Parties agree that: 
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9 .1 For any 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 obligation to pay suchReconciliation·Amount(s}.shall survive 
·terorillation offue Agreement; and 

9.3 The payment of suchReconciliationAmount(s) shall he (i)made 
in a 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 such-notice has provided Turlock with copies of work papers and other · 
documentation in support of its calculation of such Reconciliation Amount(s). : 

10. Tables .. 

10, 1 The Parties acknowledge and a~ee that the Tabies attached to this. 
Appendix D accurately describe the methodologies and allocation percentages and the 
. calculation:S to be perfonn,ed based thereon that will be used by City to determine the 

· Provisional Class 1 Rate (Tables D- l ·through D-6); the Revised Provisional Class 1 Rate ._ 
(TableD-7) and the Reconriiliation Amount:(Table D-8) hereunder; and · 

· 10.2 . The Parties further acknowledge and-agree th~t the numeric values 
·contained in Tables D-1 tbrough 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 show City's determination of the Prqvisional 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 comI:nencing on July l, 2004 and·ending Oil June 30, 2005. 
The Parties ,further acknowledge and agree that the numeric values.ID. Tables D-1 through 
Table D-8 will change annually thereafter. 
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FY 04/05COP 

DESCRIPTION 

OPERATING 
,HYD. POWER GEN. 

TRANSMISSION 
REMAINDER 

WATER QUALITY EXPENS 
ADMIN •. & GENERAL 
FEES TO US GOV'T 
FEES, LICENSES ?t, PERW 

REMAINDER 

MAINTENANCE 
HYO. POWER GEN. 

TRANSMISSION 

ADMIN. & GENERAL 

TOTALO&M 
% FOR COWCAP + SFPUC CLA 

· CAPITALOUTLAYS 
TOTAL O&M +CAP.OUT. 
o/o FOR SFPUC CLB 

CLASS A CHARGES 
CLASS A% 
CLASS B CHARGES 
CLASSB% 

TOTAL 

TABLE 2 
HETCH HETCHY WATER AND POWER. 

· COST OF POWER 
ALLOCATION OF SFPl,JC AND CQWCAP CJ-:lARGES 

BAS\:D ON RECORDED FY 2002-03 AUDIT DATA 

APPLICABLE · 
HHWPDCOSTS 

_____ .;_ ... - ........ ---- --------- __ .. ___ ---------" 
TOTAL POWER WATER 

2,568,301 2,568,301 . 0 

495,166 216,907 . 278,259 
278;794 0 278,794 

4,877,679 504,710' 4,372.,969 
2,117,545 . i,224,750 892,795 

11,279,932 8,248,557 3,031;375 

2,219,133 1,505,358 713,775 

2',443,426 1;3~0,057 1,0~,369 

4,732,899 2,716,853 2,01.6,046 . 

31,012,875 18,345,493 12,667,382 
100.0d 59.15 40.85 

TOTAL POWER WATER 
12,200;426 3,139,921 9,060,505 
43,213,301 . 21,485,414 . 21,727,887 

100.QO 49.72 50.28 

AlloGanon of FY 2002-03 SFPUC Charges · .. 
------------- --------· 

o/o of Total Total Power 
63.50 2,291,931 . 1,355,500 

.. 100.00 59,15 
·36.50 1,317,237 654,930 

100.00 49.72 

100.00 3,608~868 2,010,430 

Water 
936,131 

40.85 
662,307 

50.28 

1,598,438 

/:. 



FY04/05 COP 
HETCH HETCAY WATER AND POWER 

. COST OFPOWER 
·ALLOCATION OF HYDRAULLC POWER GENERATION 

EXPENSE TO DEMAND AND ENERGY 
BASED ON RECORDED FY 2002-03 AUDIT DATA 

A. HYDRAULJC P~WER GENERATION EXPENSE ALLOCATED TO POWER 

OPERATING 

MAINTENANCE 

TOTAL 

. B. RESERVOIRS, DAMS, ETC., ALLOCATED TO POWER 

OPERATING (ACCT.# 8-24541) 

·MAINTENANCE (ACCT.# 8-23543) 
(55% OF ACCT.# 8-1X543) 

TOTAL 

C. . ALLOCATION TO DEMAND AND .ENERGY 

TOTAL % 

RESER., D;'l.MS., ETC. 1,100,533 30.00 

BALANCE HYO. POWER GEN.(A-B) 2,973,126 60.00 

TOTAL 4,073,659 

%0FTOTAL 100.00 

2,568,301 

1,505,358 

4,073,659 

613,502 

243,366 
243,665 

1,100,533 

DEMAND ENERGY 

$ % $ 

330,160 70.00 770,373 

1,783,876. 40.00 1, 189,250 

2, 114,036 1,959,623 

51.9 48.1 

TABLE3 
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FY04/05 COP 

FiSCAL YEAR 

1993-94 
1994-95 
1995-96: 
1996-97 
1997-9$ 
1998-99 
1999-00 
2000-01 
2001-02 
2002-03 

Xi· 

HETCH HETCHY WATER AND POWER 
PROJECTIONS OF HETCH HETCHY PROJECT O&M COST 

LINEAR LEAST-SQUARES REGRESSION 
10-YEARS RECORDED DATA 

Yi (a) 

21,323, 182. 
2 20,193,119 
3 20,957,974· 
4 28,052,943 
5 36,954,558 
6 33,951,092 
7 40,300,130 
8. . 40,296,239 
9 34,968,000 

1.0 35,380,596 

XiYi 

21,323,182 
. 40,386,238 

62,873,922 
112,2,11 ,772 
184,822,790 
203,706,552 
282,100,910 
322,369,912 
314,712,000 
353,805,960 

2 
Xi 

1 
4 
9 

16 
25 
36 
49 
64 
81 

100 

55 312,387,833 1 ;898,313,238 385 

Yi=a+bXl 

TABLE 4 

sum XIYI - Sum Xi Sum Yi/n Sum XiYi : 5.5 Sum Yi 

b::= --------------------·-
2 2 

Sum XI - '(Sum Xi )In. 

Sum Yl-bSumXi 

"n 

b= 2, 184,002 

a= 19,226,773 

Fori=10 Yi=. 41,066,792 

For i=12 Yi= . 45,434,796 

Y12 
ESCALATfON INDEX= 

Y10 

(a) Annual eosts excluding Purchased Power, 
Wheeling Charges and Transmission Line Ren~l 

82.5 

SumYi-55b 

10 

45,434,796 
---== 1.106 

41,066,792 

4 



FY04/05 COP TABLE 5 

·. HETCH HETCHY WATER AND POWER 
· COST OF POWER DEBT SERVICE 

ISSUE · · TOTAL ·.WATER POWER 

INTEREST Joint $0 '$0 . $0 
Water $0 . $0 $0 
Power . $0 . $0 $0 

TOTAL $0 $0 $0 

REDEMPTION Joint $0 $0 $0 
Water $0 $0 $0 
Power $0 $0' $0 

TOTAL $0 $(). $0 

GRAND TOTAL $0 $0 $0 



Recorded FY 02/03 
FY 04105 COP 
HETCH HETCHYWATERAND POWER 

FUNCTIONAL CLASSIFICATIONS 

GRAND TOTAL 
OTHER MUNI PROJECTS 

PROJECTCAPITALOUTLAYS. 

POWER 

WATER 
JOINT 

PROJECT CAPITAL-OUTLAYS 

Notes 

PROJECTED CAPITAL OUTLAYS, 

5 YEAR AVERAGE 1998199 Tci 2002103 
BY FUNCTIONAL CLASSIFICATION 

FY98l99 
6/99 

$9,631,692 
1,966,612 

. FY99/00 
6/00 

$13,146,511 
1,538,896 

FY00/01 
6/01 

$15,183,416 
803,653 

FROM PROJECTED CAPITAL OUTLAYS, 
FISCAL YEARS ENDING JUNE 30 

BY FUNCTION>l\L CLASSIFICATION 

FY01102 
6/02 

$14,237,085 
5,152,295 

FY02103 
6103 

$26,2:i7,e28 
14,037,202 

Total 

. $78,436,332 
$23,498,658 

. . 

TABLE6 

5-Year 
Average 

$15,687,266 
$4,699,7<!2 

--------·---- --------- .------.- ------- ------ ____ ...,. ___ --------,.. 
$7,665,080 $11,607,615_ $14,379,763 $9,084,790 $12,200,426 ·$54,937,674 $10,987,535 

2,698,310 551,697 2,088,654 992,443 725,285 $7,056,389 $1,411,278 
'1,385,964 3,137,502 7,811,750 2,947,710 7,q84,893 $22,367,819 $4,473,564 
.3,580,806' 7,918.416 4,479,359 5,144,637 4,390,24& $25,513,466 $s,1oz,693 

------------- ------.----- ----- ------- -------- -------- ------
7,665,080 

. TOTAL 

$10,987,535 
($0) 

11,607,615' . 14,379,763 9,084,790 

ALLOCATION.OF FIVE YEAR AVERAGE 

POWER. 

$1.411,278 
2,806,481 

WATER 

$4,473,564 
2,296,212 

JOINT 

$5,102,693 
(5, 102,693) 

$12,200,426 54,937,674 10,987,535 

Note to Table D-6. · ________ .:_ ___ -·--'----·--- ------~- -----

1. Joint Costs allocated 55% to Power 
and 45% to Wate~ 

POWERHOUSES 
KIAKwOOD 
HOLM. 

MOCCASIN 

MOCCASIN LOWHEAD 

TOTAL 

10,987,535 4,217,759 6,769,776 

HETCH HETCHY WATE_R AND POWER RECORDED NET GENERATION (kwhr) 

6/99 6/00 6/01 6/02 6/03 

------------.........---.------------------- --------
6_79,787,812 591 ,562,525 483,540,558 581,816,688 743,799,350 
950,948,780 723,Q19,031 . 560,507,54 i 721;637,246 732,805,707 
410,366,700 393,907,900 388,880,500 430._012,700 . 360,035,SOO 

9,328,000 6,870,000 6,154,000 4,094,qoo 3,161,000 

2,050.451,292 1,715,359,456 1,439,082,599 1,737,560,634 -1,839,801,557. 

Total Average 

--------
. 3,080,506,933 616, 101,387 
3,688,918,305 737,783,661 
1.983,223,30() 396,644,660 

29,6()7,000 "5,921,400 

8,782,255,538 1;756,451,108 



l-IEfCH HETCHY WATER ANO POWER 
COST"Off'OWEA-

0PEPIA11Na, 
HYPRi\ULIC POWER GENER,1,TION 

PURCHASED POWER 

WHS:UNa CHAA.GES 

TRANaM!USLOH 
LINE RENT.AL 

RSMAINDER 

WATERQUA/..JTY 

ADMlH. & GENER.Al. 
COWCM' 

SFPUC ' 

FEETO US GOVT 

fEES, llCENSES & PERMITS 

""'~ HYORAUUC POWER GENERJmON 

TRANSMISSION 

., 

e~S:O ON RECORDED FY ~-OlAUot!' DATJ: 

2,500,fm ''''"'" 0 0 
~2,!iflt,Dll.2 32,51'1,&Z 

10,l5S8.!lS& ,,_,.. 

~~.1CO "" 101,u20 $93,1156 

' 2115,252 "'"" (~.1~ 
276,794 0 Zl'IJ.7$4 

-4!;7,1-s; 0 0 457,195 
:::10..i:n 11!11,71!-4 ('"'7,111dJ 

3,UOO,~ 0 0 .3,008,00U. 
Ul10A30 1,590,.QIJ {3,COD,eea) 

4,'JTT/519 ''"" A.os.&,:;Q "'' .. 0 377,11!1 '"""" (005,7~) 
2,H7,544 "'""' """' '1,906,210 

\ t,048.'41t:I fJ57.7S5 (1,SOO,Z1C) 

11,279,~ 6,010Atl3 "'-"'' 5,M,4011 
3,23'1,o74 ,...,,,,. (6,C07"4-0e) 

2,Zl9,1~ ~llZ.91115 " 1,e'.M,11S7 
•><= T1:J.77:S (1,Sl'ICl,1<11) 

2,4-13,.u: 1,003,123 7S1,.137 ,.,,., 
!1511,SUI. "'"" (5'16,9(,Q) 
~,Stll '""' o(,47l1,334 4,7ll2~ 

2.~.33<1 2,1)'\3,0JO '(4,473,!l!lot) 

398,026 0 
218,!113 17$,111 

OEIITSERVk::E 

.12,200,4~ """" 7,~3 
2~1',!E!! 1!176012 

CAPITALOl!l1..'.Y& 

00,7110,Ql!& 67,1CO,am_23,W2,200 .. ~ 53,!!5!1 ,,,,,.. 
. TOTAL. 90,~,60$ er.oso.ev "'"'-"" OErERMINATICN OF RATE FOR 

BIUJNG DETERMl~ 
Os.w.10-l<W.MO. 
""""Y-MWH 

FY°"1'05COP (lk»dClllRoaitdtdF'f~AutitDf.UI) 

CHAAOES 
0EldAND-$'KWJAO.. 
ENER~Y-Mll..1..SIKWH 

NCTEGTO TABLE 1 

3.l'JlOC3Uo>l"ld~r""stbotweo11clomnnd.and-rwl"'t'T"bi•O-J 
.&..Allc..W.ll0".41<>domnndanUll%11:.<1na.10 • 
~J\loai.111S00:.1odairou¥land~1a•n•rgy 
a.e.c..rul!onf\aotarof. 1.100 ptorTllbla0-o(oppltod1P 

RllOll!dodFfOZ/03 
7. C!.11Ytciwardrn:un R"""'ldodFY02103 wllhooi.....,lll.Uan 
ll.FY!WlaSCOP btld11utµairTWl!aP.& 
ll.FYO.WSCOP budoDlp•rTiibloi0-0 . 

10.. Tal1J OorMnd COSC•dlvldDd~12..ncnLlu:llm.ajp.qacid..pl:;i~~~\itY..'i!U1Ql'.r.ca 
{2&1,000xtz.,3,120,000).roundDdlol'NOdedmalplac:N 

S!la,ON 
(:We,0:2') 

A,3!)0.2411• 
14.390,24~) 

11 Tcbll!n•rgyO<laUI <lMd.dby"'*'*"~-"'"ttoncoidullltmlnDll~Tab»O-!L 
12~r.dact\;lng9db:lmllouif;>l'lllD ( 4.34 f.l~~lilWff®l"!!.fi?urlvAL!o=»od.CnatctPownr(011111111ld) 

113 uodeosloff><rwa<"(En0rav) 

T..ii'Jitbr,!)1i: 

POWER+LJ.. CUUTOMERS PROJECTED COST OF POWER FYO.W5COP ----------- ----------o"""'° ENERGY 

' 2,5511,~ ·i,3a2.!M8 ,,,,...,, 
' ' 0 0 '·' Z,e.40,541 1,t7•,:.!~1 1,300.300 

' 0 
32,561,P~ ' a 32,561,~ ' 3 

10,'58,!lm ' 10.6511,11511 

o. 

"' "' 202. 

'"-"' 129,7!i1 ·M,50~. 
0 ' 

'·' 72' '" ... ZIS,17' 1"'3,SCS ll5,B7D 

' ' ' 

' ' 270,<431 '°""" 100,172 :?W,CVT 1"1D,~'511 111>,!l.:)IJ 
0 

2,0"I0,430 •1,2CCI~ 604,17.:t 2,223,5311 1.~.121 11!19,414 
\Z7,:JZS .,, .. 153,766 '·' 141.(14C "'-'" "'·"' m,1111 1811,Sll\ "'"" '·' 417,18'\ 20l!,5112. "''" He,.334 M,1117 Bll.11!17 .., 

'""" 97,613 D7,~1;\ 
1.~.-.111 """' == .., 1,159,~0 !il&,77• !.ila,71, 

' !1,010,-0!3 ,_,., :2.004,193 '·' 5,$41~ 3.X:4.llS7 2,Zlll,"37 

•· 3,Zle,07-4 l,!l-42.MC t,295,m '·' 3,5111,:nD 2,1-0,7115 1,4:lZ,.524 

= J:W,500 ®'.457 
• ~&::!.7T1 ·W>.~ '·' ""·"" ~03,%11 336,72i 

'·' "'"~ 6Ql,70$ 
"''~ 1,l;>XJ,129 ClCl1,IS77 "'-"' ·M l.tlnAG"l '""" ~.7tl5 

"''" 21~.157 1.CZ7fl '·' 3$4,7112 .Z::-C,OSll "'""' 2.50,511 1~,D11 '"'"" '·' .2.63,710 170,2::;:D. 113,(114 
~.,,.- 1.no,zio 11114,1:;4. '·' •2.721,129 1,~071 1.000,'52 

' 21!!fr13 109,457 109,.457 ., 216,914 100,457 100,-451" 

~· ' 
725;2~ ""'"' "'""" ' ,. "4,2t7.TU ;t.lO!l,1179. 2,100.670 

24141S3!f tro7314 1ro73!6 ' 07,103,P2D 13,552,316 10,.432,ltT• .U.tU,MO "V,:2-49,423 15,34ll,7M 11.e.99,ess 

$:100] 21i.fe? S,1.1,7 :SS,1):14 """' "·"" 
e7,0:IO,B2'7 13,SZIJ,115 10.-,:rr .. ,,,,1111,1140 zr.1:10,1106 15.3W,.ol.5:S 11,im>,350 

allllni;o.t.nnlllan111 
3,U.!O,OClO ~.1~,oao. 

1,e:it,am: 
Audli*fRo.JM 

1,~,451 

1CIRCIC<>tdiod. '·" 11 '-" 
1z1:s· '·"""' 16,17 ;1ii~~~ 

.1:~~~~~~{1~ p•~ onu. ;;;~~~~~ig~~~gr~;~j~. 
ff~OOP !*"~Who~ ... 

DAS ED OK REC0ACEDF'f2002~DA.TA. HO!dlH•nthy Wlllar>1nd '"°""'9r 
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APPENDIXE 

"MUTUAL RELEASE AGREEMENT 

. T:Ep:S MUTUAL RELEASE 'AGREEMENT (the "Release11
\ dated as of At'":/ 1 rr >zoo5"' · 

.. (the "Effective Date''), is byand between the CITYAND .COUNTY OF,SAN FRANCISCO, a· 
California municipal corporation ("City") and· TURLOCK IRRIGATION DISTRICT , a 
California irrj.gation district ("Turlock ~') (City and Turlock are hereinafter referred to 
individua}ly as ·a "Party,'; and collectively as the 11Parties11

) •. 

WITNESS ETH: 

WHEREAS, City and.Turlock prevl.olislyentered into. an agreement for the sale of 
power entitled LONG TERM POWER SALES AGREEMENT l3ETWE'.EN THE CITY AND 

. COlJ"""NTY OF SAN FRANCISCO ·AND THE TURLOCK IRRIGATION DISTRICT, which 
became ·effective by its terms on Ap:ril l, 198 8, as ·subsequently amended and as -in effect 
inunediatelyprior'to February 14, 2004 (the ''Prior Agreement"); · 

.. WHEREAS, certam disputes arose 'between City and Turlock.regarding the proper 
interpretation.ofcertain terms of the Prior Agreement, including·those regarding (i) the rights 
and obligations of the Parties under the Section 25 of the Prior Agreement and the procedures for 
dispute resolution applicable thereto (the "Protection Clause Dispute"); (ii) the method for<. · 
·deterri:J.in:ing the quantity of Class 1 Power available te Turlock each month under Section 15 and 
other provisions· of.the Prior Agreement(the "Class 1 Dispute"); (iii} the Class 1 demarid charges 
that were invoiced . .t-0 .Turlock for the period February 14 tbro~ February 29, 2004·(the 
"February 2004 Demand Charge Dispute"); and (iv} true-ups for Class-1 rates· for the·penods 
July 1,.2001 through June 3.0, 2002, July l,'2002 through June 30, 2003, and July 1, 2003 ' 
through.February 13, 2004 ("Class 1 True'."up·Dispute"); · · · 

. . . 
WHEREAS, in connection with the Protection Clause Dispute; 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 ruad County of San FraD.Cisco· and the Turlock Irrigation.District (the 
0 Section 23 Protection Clause Proceeding"), and City (i) issued to Turlock a notice .. of · 
termination under Section 25 of the Pri0r 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 before the .American 

· Arbitratien Association ("AAA") against Turlock, in Case No. AAA 71~19S.:00547-01 (the 
"AAA Arbitration"); · 

1 



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-binding 
arbitration before three appointed arbitrators (the "Litigation"); , 

WHEREAS, in connection with the Class 1 Dispute, Turlock invoked the provisions of . 
Sections 17 of the Prior· Agreement to resolve the Parties' dispute.(the "Class 1Sectjon17 · 
Proceeding"); · · . . · · · · · · 

WHEREAS, in connection with February 2004 Demand Charge.Dispute, Turlock · 
invoked the provisions of Sections 17 of the Prior Agreement to resolve the Parties' dispute (the 

· i'Demand Charge :Section 17 Proceeding11
); and · · 

WHEREAS, in comiection with the Class 1 True-up Dispute City has identified the 
amountto be reimbursed to Turlock to resolve the Parties' dispute (the 11 Class 1 True-up 
Reimbursement"); and 

WHEREAS, City andTurlock desire to-resolve any and all disputes.between them and to 
that end the Parties are entering intu this Release and, concurrent herewith, are entering into an 
amend.nient and restatenient of the Prior Agreement. · · 

NOW, 'J;HEREFORE, for good and valuable consideration, the receipt and sufficiency . 
of which is hereby acknowledged, the Parties· hereto do hereby agree to release one.another from 
any and all claims that may be asse:ifted as. follows: 

L City's Release. F.or good and valuable consideration, the receipt and suffidency of 
which is. hereby acknowledged by the executi~~ of this Release, City without-reservation 
or condition; for itself and.its assigris, agents, representatives, 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, release and forever 
discharge Turlock , its directors, officers, employees, agents, attorneys, representatives; 
successors and _assigns, and all persons and entities acting.by, through, under or in 
concert with any of them, from any and all claims, counterclaims, lfabilities, suits, 
demands, causes of a.Ction, administrative proceeqmgs, 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 again.St or .- · .. 
contends it is entitled to or from Ttirlock arisip.g from or related to the PriorAgreement; 

· the Litigation, the AAA Arbitration, the Section 23 Protection Clause Proceeding, the 
Class 1 Section 17 Proceeding, the Demand Charge Section 17 Proceeding; and Class 1 
Tnie-up Rei;rnbursement including any act or omission, whether negligent or otherwise,' 
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, cau8e of 
action or suit arising from an.undertaking or promise contained in this Release. 

2 



In connection with the immediately preceding paragraph, City acknowledges that it 1s 
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· including Section 1542 qf the· California 
Civil ·code, which provides as follows: · 

A general releas.e does not extend to claims w)lich 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 bis 

. settfonientwith th,e debtor. . . 

· 2. Turlock 's Release. For good and valuable consid~ration, the receipt and sufficiency of 
. which is hereby acknowledged by the execution of this Release, Turlock. without 
reservation or condition,' for itself and its assigns; agents, representatives, attorneys,. and 
a:lly other perso:1;1 or entity that could initiate or continue litigation, arbitration or· any other 
proceeding on its behalf does hereby fully acquit and waive, release ·and forever · 
discharge the City, its govertring board members, officers, directors, employees, 

· managers, partners, agents, attorneys, represeritai:ives, succes~ors and assigns, and all 
persons and entities acting by, through, under or in concert with any of them from any 

. and all clainis, counterclaims, liabilities, suits, demands, causes of action, administrative 
proceedings, damages, l9sses, pecuniary loss~s, 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 Turlock which. 
Turlock has or may have against, claims tp have against or contends·it is entitled to or 
from City arising :from .. or related to the Prior Agreement, the Litigation, the AAA 
Arbitration, the Section 23 Protection Cla,use Proceeding, the· Class 1 Section 17 
Proceeding, ·the Dema;nd Charge Section 17 Proce~g, 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 throuih and 
including the Effective Date oHhis Release; excepting only any claim, action, cause of 
ae<tion or suit arising from an undertaking or promise contained in this Release. 

In ·connection with the immediately preceding paragraph, Turlock 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 including Section 1542 of the Califoinia 
Civil Code, which provides 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 k:Ilown by him must have materially affected his 
settlement with the debtor. 

3. No Indemnity: Nothing in this Release ·shall in any way constitute an agreement by any 
Party to indemnify any other Party. against any third party claim. . 

3 



4. City Acknowledgment. -Cify expressly acknowledges that it has consulted with 
competent legal counsel with regard to-the provisions of this Release and it fully. 
up.derstands and accepts the same. City further.-acknowledge that Ttirlock HAS NOT 
:MADE ANY WARRANTY OR REPRESENTATION, EXPRESS, Ilv1PLIED, 
STATUTORY OR OTHERWISE, AS TO THE ACCURACY OR COJ'vIPLETENESS 

. OF ANY INFORMATION PROVIDED OR :MADE AVAILABLE NOW, 
HERETOFORE, OR HEREAFTERTO CITY IN CONNECTION WITH THIS 
RELEASE. JN ENTERING-INTO AND PERFORMING THIS RELEASE, CITY HAS 
RELIED AND WILL RELY SOLELY UPON ITS INDEPENDENT INVESTIGATION 
OF, AND JUDGMENT WITH RESPECT TO,:TIIE VALUE OF THIS RELEASE. 

. 5. Turlock 's· Acknowledgment. Tmlock eX:pressly acknowledges that it has consulted with · 
.competent legal counsel with regard to the provisions of this Release and it fully 
understands and accept_s the same. Turlock :further ac)mowledges that City HAS NOT 
MADRANY WARRANTY OR REPRESENTATION, EXPRESS, Ilv1PLIED, 

' STATUTORY OR OTHERWISE, AS ro THE ACCURACY QR-COMPLETENESS . 
. OF ANY INFORMATION PROVIDED-OR MADE AV AILABLENOW, 

HERETOFORE, OR HEREAFTER TO TURLOCK JN CONNECTION WITH THIS. 
RELEASE. IN ENTERING INTO AND PERFORMING THIS RELEASE, TURLOCK 

. HAS R£LIED AND WILL RELY SOLELY UPON'ITS INDEPEND_ENT 
·INVESTIGATION OF, AND JUDGMENT WITH RESPECT TO, THE VALUE OF 
. THIS RELEASE. 

6. Dismissal ofProce~gs. Concu..--rent with the execution of this Release (i) the City 
agi:ees to execute the diSmissal, with prejudice, of the of the Litigation in the form 
attached hereto at Exhibit A..:1 and-the· AAA Afbitration in. the fo!m attached.hereto at 
Exhibit A-2; and (ii) Tmlock agrees to execute· and deliver to C_ity the· written ndtices of 
withdrawal, with prejudice, of the Section 23 Pr0tection Clause Proceeding, the Class 1 
Section 17 Proceeding, the Demand Charge- Section 17 Proceeding, and Class 1-True-up -
Reimbursemeri.t-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 
be: filed' with the ·superior Court and the AAA, respectiveiy, promptly after execution of · 
the same. · 

7. . No Admission. This Release is being entered into by the Parties as a result of a 
-compromise and with the intention to avoid 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 c:onsummation of this Release, shall be construed or 
deemed as an ad.Inission or acknowledgement by any Party of the exi~tence or . 
nonexistence of any breach of the Prior Agreement, culpability, fault, liability or .. 
wrongdoing whatsoever. Jn connectioi+ with the foregoing, this Release may not be used 
in evidence in any proceeding, excepting only in a proceeding.involving a cla:iin, action, 
cause of action or suit arising from an undertaking or pro:i;nise contained in this Release. 
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8. · Binding Effect. This Release and all the provisions hereof shall be binding upon and 
inure· to the benefit of the Parties hereto and their respective successors arid permitted 
assigns. 

9. Section Headings. The section.headings in this Release are solely for convenience and 
shall not affect the meani~g, construction, interpretation or effect of any provisfon of this 
Release. · 

10. Counterparts. This Release may be executed in counterparts, each of which shall be 
deemed an original, but all of which shall constitq.te <:me and the same legal instrument 

. . 

i 1. Changes. This Release may not be altered, amended, modified, or otherwise changed 
· . except by a writing duly exe~uted by City and Turlock. 

12. Deemed Prepared by all Parties. This Release was jointly prepared by the Parti~s, and 
the rule ihat uncertainties or ambiguities shall be interpreted against the drafting party 

· shall not apply to the interpretation or construction of this Release. . . 

IN WITNESS WHEREO]f, the Parties hereto have executed this Release as of the date 
first written above. 

PUBLIC UTILITIES COMMISSION OF 
OF THE CITY AND COUNTY 
OFSANF 

By: 

DENNIS J. HERRERA 
City Attomey 

]?y: ·-~/~ c;nr; W. FUIIIlan 
Deputy City Attomey 
City and County of .San Francisco 
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.TURLOCK IRRIGATJPN DISTRICT 

By: 
Larry.Wei 

By: . ~05'--l<. '111·~ 
Roger Masuda 
General Counsel 
Turlock Irrigation District . 



EXHIBIT A~l 



·-·-•M•H>M_,,, 

ATTORNEY OR PARTY WITHOUT ATTORNEY (Name and address): FOR COURT USE ONLY 
. DENNIS HERRE~·City Attorney 

Tel.: (415J 554-3959 DONN W. lfURMA . . 
De~u:tY City Attorney · Fax : (41 ) 554-8793 
13 0 Market Street, 4th Floor 
San Francisco California 94102 

ATTORNEY FOR (Name) Citv and County of San Francisco 
Jn~ert name of court, judicial district, and branch,, if any: 

. SUPERIOR COURT FOR THE STATE OF CALIFORNIA 
CITY AND COUNTY OF"SAN FRANCISCO 
PLAINT!FF/PET!Tl ONER:. CITY & COUNTY OF SAN FRANCISCO 

DEFENDANT/RESPONDENT: TURI,OCK IRRIGATION DISTRICT 

REQUEST FOR DISMISSAL· CASE NUMBER: 

C:J Personal Injury, Property Darnage, or Wrongful Death 

[=1 Motor Vehicle C=:J Other CGC-01-323717 

· C:=J Family Law 

· ~ Eminent Domain 

.. CT] Other (specify): Declaratory & Injunctive Relief 

- A conformed copy will not be returned by the clerk unless a method ·at return is: provided with the document.. -

1. . TO THE CLERK: .. Please dismiss this action as follows 
· .a. (1) CXJ With prejudice · (2) L:J Without prejudice 

b. .· (1) c=J Complaint (2}. [=1 Petition 

. (3J [==:J Cross-complaint filed by (name): 

(4) C==1 Cross-complai~tfiled by (name):·. . 

(5) CXJ Entire action of all parties and all causes of.action 

(6) i=:J:other (specify): 

DONNW. FURMAN (CBN 166479) 

on (date): . 

on (date): -

(TYPE OR PR1NT NAME OF :x ATTORNEY D PARTY WITHOUT ATTORNEY) . (SIGNAT_URE} . 

• If aismissal requested is of specified parties only; of specified causes of. 
action only, or of.specified cross-complaints only, so state and ident\fy 

.the parties, causes of a~tion, or cross-complaints to be dismissEld. 

Attorney or party without atto,ey-foy 
[][] Plaintiff/Petllioner . · Defendant'Respondent 

[=1 Cross-co~plainant 

2. TO THE CLERK: Consent to the above dismissal is hereby given.*" 

[)ate: 

(SfG!)IAT\:JRE). (TYPE OR PRl~IT'NAME OF 0 ATTORNEY 0 PARTY WITHOUT ATTORNEY) 

•• If a cross-complaint-or Response (Family Law) seeking affirmative 
relief-is on file, the attorney for cioss-compl<;iinant (respondent) must 
sign this consent if required by Code of Civil Procedure section 581 \I) 

· 'Attorney or party without attof ey fol: · 
: [=1 Plaintiff/Petitioner Defendant/Respondent 

or 0). · .c==J Cross-complainant . . 

(To be ·completed by 'clerk) · 
3. C3 Dismissal entered as requested on (date): 

4. [=1 Dismiss~! entered orr(date): as to only (name): 

5. C:=J Dismissal not entered as requested for the following reasons (specify): 

6. C:=J a. Attorney or party without attorney notified on (date): 
b. Attorney or party without attorney not notified. Filing party failed to provide 

· C=:J a copy to conform c=J means to return conformed copy 

Date:, ·clerk, by -'----------- , Deputy 

Form Adopted by the 
Judieial Council of California 

982(a)(5) [Rev. January 1, 1997] 
REQUEST FOR DISMISSAL 

Code of Civil Procedure, § 581 et seq 
California Rules of Court, rules 383, 1233 

rr.\Ut\112005\020208\00302Q63.doc 



EXHIBIT A-2 

VIA FEDERAL EXPRESS 

Mr. Jeremy T. Jackson, Case Manager 
American Arbitr~tion Assc;:iciation 
1750 Two Galleria Tower 
13455 Noel Road 
Dallas,.TX 75240 

April 15, 2005 

Re: City and County of San Francisco v. Turlock Irrigation District 
Case No. 71-198-00547-01 

Dear Mr. Jackson: 

· This letter is to notify you that Claimant City and County of San Francisco (the. 
ncity"), 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. . 

cc: Roger Masuda 
General Counsel 
Turlock Irrigation District 

Very Truly Yours, 

DENNIS J. HERRERA 
City Attorney 

By~~~~~~~~~ 
Donn W. Furman 

4/8/2005 
8:15:56AM 



EXHIBITB 

April 15, ·2005 

Mr. Donn W.'Furman 
Deputy City Attorney 
Office ofthe City Attorney 
Fox Plaza 

· 1390 Market Street, Suite 250 
San Francisco, California · 94102-5408 

Dear Donn: 

Re: Mutual Release Agreement between._Turlock IrrigationDistrict and 
th_e City and Count_Y of San Francis~o dated April 15, 2005 

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 sucb. proceedings with regard thereto, as to the foliowing matters:. -

. . . ' . . . 

1. The 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 ("LTPSA"), dated July 24, 2001, relating to disputes as to (1) 

. whether San Francisco has been precluded'from substantially .realizing the benefit 
·of the L TfSA by an action designated in Section 25 .3 of the L TPSA and (2) 
whether tlieprovisions ofSection23 or Section25 of the LTPSAgovem the 
resolution of dispute. 

2. The Notices of Billing Dispute pursuant to Section 17 of the Ll'PSA relating to 
:invoices for August through November 20.01, September through November 
2002, and August through December, 2003, as described in letters to Patri.da E. 

· Martel and/or Marla Jurasek signed by Larry Weis. 

· 3. TJ;ie Notice Initiating Dispute Pursuan.t to Section 17 of the L TPS,A relating to a 
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 for.egoing, please contact me at your earliest 
convenience. 

-0-- ' 

Sincerely, · 

Roger Masuda 
General Counsel 

4/8/2005 
8:15:56 AM 
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'APPENDIX F 

QUARTERLY.' ·RE.CONCILllT.J:ON ·OF AVAILABLE ENERGY 

1 . ·.PURPOSE AND · INTENT 

The purpose ·of this·Appen:dix·F is to provide the Parties 

with an independent means· of· monitoring energy available from 

Project from time to.time and to provide an exclusive remedy for 

the over scheduling or under s.cheduling ·of City Municipal· Ewargy 

that may occur de~pi:te diligent ·and· .. good .faith ·efforts by City 
. . . . 

to.predict and schedule Available .Energy with reasonable 

accuracy. 

2. DEFINED TERMS 

2. :J., · AE or Actual Available Energy: .The. amount of energy 

that.is ninety~eight percent (98%) of the difference between 

Project Energy actuaily generated during a half-hour in the 

period of determ:)..nation and City Mun:Lcipai Energy used in the 

.same half-hour as determined by City in ·accordance with· the 

terms of its agreement with .its s·cheduling Representative, a.11 

such half-hours summed over the period of deterininat~on, 

1 



1 pr0'?"ided, however,. tha.t if the amount of energy resulting from 

2 the foregoing is less than zero in any half-hour then the value 

3 for· that half-hour shall be .zero. 

4 

5 . 2. 2 Average Dow Jones NP-15 Electricity P.rice Index: the 

6 simple average of the Dow Jones NP-15 Electricity Eric·e On-Peak 

7 . or· Off-P.eak Index in· eff~ct for all the applicable hours (On-

8 ·Peak Hours or' Off-Peak Hours) in the calendar yea~ quarter, 

9 excluding the·hours.of certain Active Days pursuant to Section 

10 3 .2. 

·11 

1.2· · 2.3. Contract Rate:. ll:itb,er (i) the simp1·e average ·of the 

13 E:z.cess Energy Rate in effect for all the applici:i.ble hours ·(On-

14 Pea~ Hours or.· Off-Peak Hours) in the· calendar year qµart.e~, 

. 15 excluding the hours of. certain Active ·:nays pursuant .to. Section 

16 

17 

3 .2, if the period of determination ,is· the first .or .second 

quarter of a calendar Y!;3ar !. or (ii) the Class 1. Energy Rate if 

18 the period. of determinatioD; is the :third or fourth quarter of a 

19 calendar year. 

2·0. 

21 2 ..4 · Overscheduled Available· Energy: The amount of energy 

22· determined by .City pursuant to Section 3. 3 (a) ·heredf. 

23 

24 2.5 SE or Scheduled Available Energy:. The amount of 

25 energy that is· ninety-eight percent. (98%·) of the difference 

26 between Project .. Energy· in ·a half-hour in the ·period of 

27 determinati9n and City Municipal Energy in· the sam~· half-hour as 

28 · set forth on .the:Final Schedui'~ City submits tQ its Scheduling 

29 Representative,. ·all such half-hours sUm:med over the period .of 

30· dete:i::mination, provided, however, that if the amount of, energy· 

31 resulting from the foregoing is less than Z5=rO in any half-hour I ' 

32 then the value for that half-hour, shall be zero. 

2 



1 

2 2.6 Underscheduled. Available Energy: The amount of energy 

3 determined by City pursuant to Section 3 . 3 ·(b) · hereof. 

.. 4 

5 

·6 

7 

.8 

9. 

3. DETERMINA~ION OF OVERSCHEDULED OR UNDERSCHEDULED AVAILABLE 

ENERGY ... 
' 

3.1 At the end of the calendar year quarter commencing on 

10 January 1, 2008 and at the end of each c.alendar year quarte:)'.:' · 

11 thereafter during the remai;ning tenn of .this· Agreement I. City 

12 shall detenni±ie, ·separately fcir the On-Peak Hours.· qnd for the· 

13 Off-Peak Hours, both the Overscheduled .Avai1able Energy· and · 

14 Uric;lerscheduled Available Energy in the manner set for th herein 

1s· :Qelow. 

16 
17 3.2 City shall determine for each hal~-hour the difference 

18 between Scheduled Available-Energy and Actual.Av~~lable En~rgy. 

19 -Suc;:h differences shall ·be. summed for all. On-Peak Hours and shall 

.20 be summed separately for all Off-Peak Hours during a calendar 

21 · year- quarter ("Quarter On-Peak Difference" and "Quarter Off.-Peak 

22 ·Difference" r rei:;!pectively) I provided however, 'that in making the 

23 foregoing _determination City shall exclude any _Active Day on 

24 which (a) either the Scheduling Representative or the Control 

25 ]7..rea Operator: exp~riences· a _system _emergency that affects the· 

26 n:tetering or delivery of Available Energy or City Municipal 

27 Energy, or (b) Uricontrollable Forces affect City's ability to 

28 generate or deliver .Scheduled- Available. Energy,_ o;r·. (c} a 

29 d?te:r:mination was made by City, in.its sole judgment~and 

30 discretion, that generating, supplying ·or deliyering P~oject 

31 Energy or continuing the supply or delivery of such eriergy would 

32 adversely impact City's ability either to provide water supply 

3 



.. 

1 · or to meet applicable standards of. water quality foilowed or 

2 established by.City. 

3· 

4 .3·. 3 If the absolute value of either the· Quarter on~Peak 

. 5 Dif.feren.ce or Quarter ·off-Peak Difference or both det~rmi:o.ed 

6 pursuant to. Section 3 .2 he~~of ·is greater t,han 7. S· MW multiplied 

7 ·by, respectively, the number of. the On-Peak Hours or· the Off-

8 .peak Hours not excluded pursuant to Section 3.2 hereof 6£ the 

9 appli.cable calendar year quarter, then City · shali determine · . . . .. . 
10 sepa.rately for the on.:.. Peak Hours and for the. Off-Peak Hours (a) . 

11 for· a positive Quarter On-Peak Difference or positive· Quarter 

12. ·. Off-Peak .nLfferem::e, · Overscheduled Available Energy· to be the 

13 . amount Of .energy I expressed in 'MWh,' by Which the product Qf 

14 Turlock' s Allocation times the· Quarter On-·Peak Differenc.e and, 

'15 .sepa::;:ate1y, the product ·of Turloc::k'·s· Allocation times the· 

16' 

17 

18 

19 

20 

21. 

22 

23 

24 

25 

26 

27 

28. 

29 

30 

3.1 

32 

Quarter Off-Peak 'Difference. exce=eds 'the p17aduct of· Turlock' s· 

Allocation times 7.5 ·MW multiplied.1:1y the .. nutnber of. On-Peak 
~ . . . . 

Hours· or.·the number. of Off-Peak Hours, .respectively, in -.the 

determination p·e.riod for the .Act:i-ve Da;s not exciuded ·pursuant 

. to , Section 3 . Z hereof during the calendar year· qilar.ter · of 

determination. ("On-Peak Overscheduled Energy" .and "Off-Peak 

Ov.ers.cheduled Energyir f .respectively); and .(b) for .a negative 

·Quarter On-'Peak Difference or negative Quarter Off-Peak 

Difference, ·Uriderscheduled Available Energy to be the amount of 

energy., ·expressed .in MWh, .by· wJ:?.ich ·the absolute valt;1.e· o'f ·~he 

proQ.uct of "Turlock's ·Allocation time·s the Quarter on~Peak 

Difference and, separately, the absolute value of the product of 

·'!'urlock's. All:acation times the Quarter. O.ff-Peak Difference 
' . 

exceeds the product ·of Turlock,. s Ailocation times 7 . 5 MW 

mu~ tiplied· by the .numb.er of On-Peak Hours. or :the ·nU:rnber of ·Off

Peak Hours, respectively, in the deterinination period for the 

Active.Days not excluded pursuant to Section 3.2 hereof ~uring 

4 
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1 the calendar year quarter of determination ("On-Peak 

2 Underscheduled Energy" and "Off-Peak Un_derscheduled Energy", 

3 respectively) . 

4 3. 4 City shall provide Turla.ck' with its determination of 

5 Overscheduled Available Energy and Underscheduled Available 

6 Energy on or before the day that is ninety·· "(90) days af.ter the 

7 last day of. calendar year qtiarter for ·whi"ch the determination 

8 .·was made or· as soon thereafter as is possible, and together with 

9 such determination City shall notify Turlock .of the remedy City 

10 elects pursuant to S.ection 4 heJ:;"eof. 

11 

12 

i3 
·14 

15 

4. ELECTION AND EXCLUSIVE REMEDY . 

·.4 .1 In the event .C:i,.ty ·-determine~· that."Dverscheduled 

16 Available Energy· resulted in ·a cc;lendar year quarter, for the 
. . 

1,7 Qn.:..Peak' Hours or the Off-Peak ·Houri; or both, then, as City may 

18 elect, Turlock shall .(.a) make a payment ·to City in an amount 

19 equal· to the On-Peak Over,s'cheduled Av.ailabie Energy and Off_- Peak 

20 . Overschedul.ed Available ·Energy multiplieO. in each case by the 

21 greater of (i) zero or (ii} •the following difference: the 

22 applicable Average Dow Jones N~-15 Elect~icity Price Index minus·· 

23 the applicable Contract Rate,. within a period. of· sixty (6·0) days 

24 o:f receipt of.· City's determination, or (b) make a sale to City, 

25 . at the applicable Contract Rate·, of the On-Peak Overscheduled 

·25 .Available Energy and· Off-Peak Overscheduled Availab.le Energy, as 

27 scheduled by Turlocl<, during the same calendar year quarter. in-

28 the year following the calendar year quarter in which.the 

29 determination was made,. provided that On-:Peak Overscheduled 

30 Available Energy will be returned during.th~ On-Peak Hours of 

3l such quarter. 

32 
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1 4 ... 2 In the event City determines that Dnderscheduled 

2 Available Energy res~lted 'in a calenda! year quarter, for the 

3· On-Peak.Hours or the Off-Peak Hours or both,. then, as City may 
I ' • • 

4 elect, City shall (a) make a payment to Turlock.· in an .a..s.Ltount 

5 ·equal to·the On-Peak Dnderscheduled A~ailable Eriergy ~d O~f-

·5 · Peak Underscheduled Available Energy.multiplied in each case by . . . 

7 the greater of. (i) zero or \ii)· the following difference: the 

. 8 applicable Average Dow Jones :'.NP-l5 Firm Energy IndeX minus the 
·.;:" ' '' ' . ' . 

9 applicable Contract ~ate, within a period of sixty ·(60) days of 

10 delivery to .Turlock .of City's determination, or (b) make a sale 

11 to Turlock, at the applicable Contra.ct Rate, of the On-:)?eak 

12 Underschedt).led Available Energy and Off-Peak Underscheduled 

13 Avai'lable Energy I as scheduled by City during t:;:h~ same calendar 

14 . year quarter· i'n the year fallowing ·the ·calendar. ·year . quarter in 

15 which the deteni:J.inatioil was made,, provided· that .on-Beak 

16 Under~cheduled Available .Energy· will •be :returned duri'ng. the On

__ .. ,__ __ --1.J __ · .l'eak Hours of such ·quarter. 

18, 

. 19 

·~·"···--- .. -~._~ ________ :.._. _ _..:. ___ ~----~--··----·-----<--~~ 
. . . 

4 .. 3 The remedies provided. for· in Section 4. 2 hereof are 

20 'Turlock Is exclusive :i:-emedies and· a;j:-e in lieu of any other' remedy . 

21. Turlock may claim is· due t.o it und-er .th.e terms of the Agreement · 

22 arising from or relating to City's dete:nnination of Project 

23 Energy or Available Energy during ·ati.y pe:r;iod of . determination. 

24. 

25 The Parties intend and agree that nothing 

26 herein shall be us·ed to retro.actively· affect or adjust 

27 .City's· determination .of Excess Energy under Section 7 .. 5 or 
. . 

28 Section. 7. 6 of the Agreement;. or True-Up Energy .under 

29 · .sectio;n 7 .7 of the.·Agreement.. 
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I 

Roger K. Masuda 
SaraJ.Lima 
James Koontz 

. · Galileo Morales 

. GRIFFITH & NIASUDA 
. G \j-PROFEssIONAL LAW CORPORATION 

e.,~'Y 517 East Olive Street · 
G(j"y . ~~ Turlock, California 95380 
~~ 'ti 'LI\) (209) 667-5501 

~ ~ Fax (209) 667-8176 
W. Coburn Cook, 1892-1953 ~ \:.. · ·~~ 
Lin H. Gnffith; r~tired . ~?>~ www.calwaterlaw.com 

·~O~ . 
April 15, 2005 

· 111'. Donn W. Furi:nan, Deputy City Attorney 
Office of the City Attorney 
Fox Plaza, 1390 Market Street, Suite 250 
San Francisco, California 94102-5408: 

Monterey Bay Office 
UC MBEST'Center 

3239 Ini.jin Road #122 
Marina, Calµornia 93933· 

(831) 601-1406 

rma.Suda@calwaterlaw.com 

Re: Mutual Release Agreement between Turlock Irrigation District and the City and County 
of San Francisco datedAprii 15, 2005 · · 

Dear Donn: 

In accordance with Section 6 of the above-referenced Mutual Release Agreement, 
Turlock Irrlgatiori District hereby withdr~ws its notices of dispute and terminates, with prejudice, 

·ail such' proceedings. with regard thereto, as to the followin.g rri~tters: · · 

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 
("L TPSA"), dated July 24, 2001, relating to disputes as to (1) whether San Francisco. has been. 
preduded from su,bstantially realizing the benefit of the LTPSA by an iJ,Ction designated in 
Section 25.3 of the LTPSA and (2) whether the provisio~ of Section 23 or Section.25 of the· 
LTPSA govern the resolution of dispute. · · 

. . . 

2. The Notices of Billing Dispute pursuant to Section 17 of the LTPSA relating.to 
· invoices for AugustthroughNovember 2001, September through November 2002, and August 

through December, 2003, as described in· letters to Patricia-£. Martel and/or Marla Jurosek 
signed by Larry Weis. · 

3. The Notice Initiating .Dispute Pursuant to Section 17 of the tTPSA relating to a 
dispute arising out of energy and capacity charges in the February 2004 invoice. 

If you.have any questions regarding the foregoillg, please co~tac! .me· at your earliest 
convenience. 

APR 1 S 2305 

· S:incerely, 

Roger K. Masuda 
General Counsel 
Turlock Irrigation District 




