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FILE NO. 160622 RESOLUTION NO. 

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

2 

3 Resolution approving a Second Extension Agreement between the City and County of 

4 San Francisco, acting by and through its Public Utilities Commission, and the Turlock 

5 Irrigation District, to extend the term of the existing Long Term Power Sales Agreement 

6 to the earlier of the approval of a replacement agreement by both parties, or June 30, 

7 2017. 

8 

9 WHEREAS, Section 9(1) of the Raker Act obligates the City and County of San 

1 O Francisco to sell or supply excess Hetch Hetchy electrical energy, upon request, to the 

11 Turlock Irrigation District (TIO) for the District's municipal public purposes and irrigation 

12 pumping needs; and 

13 WHEREAS, On April 14, 2005, by Resolution No. 05-0055, the San Francisco Public 

14 Utilities Commission (SFPUC) authorized its General Manager to execute the Amended and 

15 Restated Long Term Power Sales Agreement (ARLTPSA) between the City and County of 

16 San Francisco and TIO; and 

17 WHEREAS, The ARL TPSA became effective on February 14, 2004, and expires on 

18 June 30, 2015; and 

19 WHEREAS, The Parties agreed that additional time was necessary to reach a final 

20 agrE'.ement on the terms and conditions of a new agreement; and 

21 WHEREAS, On April 28, 2015, per Resolution No. 15-0100, the SFPUC approved an 

22 Extension Agreement with TIO and authorized its General Manager to execute the Extension 

23 Agreement; and 

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

25 Extension Agreement with TID, and 

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

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

Legislative Objectives 

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

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

Key Points 

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

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

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

Fiscal Impact 

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

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

Recommendation 

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

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

MANDATE STATEMENT 

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

BACKGROUND 

Section 9(1) of the 1913 Federal Raker Act obligates the City and County of San Francisco to sell 
or supply excess Hetch Hetchy electrical power, upon request to the Modesto Irrigation District 
(MID) and the Turlock Irrigation District (TID) for these Districts' municipal public purposes and 
irrigation pumping needs at a price which reimburses Hetch Hetchy for the cost of developing, 
maintaining and transmitting the surplus electrical energy. Under two existing long term 
agreements with MID and TID, the San Francisco Public Utilities Commission (SFPUC) currently 
sells electric energy to these two irrigation Districts from Hetch Hetchy generating facilities, 
delivering the energy over City-owned transmission facilities. In accordance with the Raker Act, 
both Districts may use Hetch Hetchy power for: 

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

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

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

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

In 1987, San Francisco entered into a Long Term Energy Sales Agreement with the MID, which 

extended for 27 years from April 1, 1988 through June 30, 2015. In 2003, the Board of 

Supervisors approved a litigation settlement with MID (Ordinance 26-03) for an amended and 

restated Energy Sales ·Agreement, and agreed to enter into a new Long Term Energy Sales 

Agreement with the MID by December 31, 2007. On December 17, 2007, the ·Board of 

Supervisors approved a new Long Term Energy Sales Agreement with the MID, which extended 

for 6.5 years from January 1, 2008 through June 30, 2015 (Resolution No. 689-07). 

Similar to MID, the City previously had a Long Term Energy Sales Agreement with TID. In 2004 

the Board of Supervisors approved an ordinance (Ordinance 285-04) for the City Attorney to 

settle litigation with TID and enter into an amended Long Term Energy Sales Agreement. In 

2004, the Board of Supervisors subsequently approved an Amended and Restated Long Term 

Power Sales Agreement with the TID, which extended for approximately li years and four 

months from February 14, 2004 through June 30, 2015. 

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

On June 9, 2015, because the SFPUC needed additional time to negotiate two remaining issues 

with MID and TID, the Board of Supervisors approved one-year extensions to extend the terms 

of both the MlD and TID agreements through June 30, 2016 (Files 15-0484 and 15-0486). 

DETAILS OF PROPOSED LEGISLATION 

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

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

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

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

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

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

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

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE SUB-COMMllTEE MEETING JUNE 29, 2016 

FISCAL IMPACT 

As shown in the Table below, during the 11-year period between FY 2004-05 and FY 2014-15 

the SFPUC generated and sold $59,304,096 of power to MID and $62,476,170 to TID. 

Annual Energy Sales and Revenues 

Modesto Irrigation District {MID) Turlo,ck Irrigation District {TIO) 

FYE Volumes (MWh) Revenues Volumes (MWh) Revenues($1000) 

2005 518,911 $16,973,000 299,387 $8,049,000 

2006 592,555 13,651,000 412,301 10,876,000 

2007 359,548 8,426,000 188,911 5,838,000 

2008 203,597 . 4,378,000 182,971 6,085,000 

2009 74,789 1,322,000 183,479 3,717,000 

2010 77,745 2,437,000 209,163 5,093,000 

2011 113,843 3,264,000 345,477 7,302,000 

2012 77,938 2,718,000 199,900 4,622,000 

2013 58,623 2,283,000 168,921 5,100,000 

2014 28,412 1,879,000 75,077 3,263,000 

2015 45,484 1,973,096 69,542 2,531,170 

Total 2,151,445 $59,304,096 2,335,129 $62,476,170 

Mr .. Ramirez explains the fluctuation in the amount of energy sold and revenues received by the 

SFPUC varies based on how much excess Hetch Hetchy power is available after serving Hetch 

Hetchy's own customers. Power generation for Hetch Hetchy is dependent on water conditions, 

such that in dry weather years Hetch Hetchy generates less power and therefore can make less 

energy sales available to MID and TID. 

RECOMMENDATION 

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

SAN FRANCISCO BOARD OF SUPERVISORS 
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SECOND EXTENSION AGREEMENT 

FOR THE AMENDED AND RESTATED LONG TERM POWER SALES AGREEMENT 

BETWEEN 

1. PARTIES 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND 

THE TURLOCK IRRIGATION DISTRICT 

This Second Extension Agreement is made by and between the CITY AND COUNTY OF SAN 

FRANCISCO, a California municipal corporation, hereinafter called "City", acting by and 

through its PUBLIC UTILITIES COMMISSION, hereinafter called "Commission", and the 

TURLOCK IRRlGATION DISTRICT, a California irrigation district, hereinafter called 

"Turlock", hereinafter sometimes referred to individually as a "Party" and collectively as the 

"Parties". 

2. RECITALS 

Whereas, the Parties entered into the Amended and Restated Long Term Power Sales 

Agreement ("ARLTPSA") effective February 14, 2004 for the purchase and sale of electric 

energy from the Hetch Hetchy generating facility pursuant to the Raker Act, and; 

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

Whereas, the Parties entered into an Extension Agreement dated June 23, 2015 which 

extended the term of the ARLTPSA for one year as authorized by the San Francisco Board of 

Supervisors in Resolution No. 227-15 ("Extension Agreement"), and; 

Whereas, the Extension Agreement will expire.on June 30, 2016, and; 

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

ARL TPSA upon expiration of the Extension Agreement, and; 

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

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

2384 



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

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

3. AGREEMENT AND AMENDMENT 

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

agree as follows: 

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

to the earlier of (i) 2400 hours on June 30, 2017, or (ii) the effective date of a fully executed 

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

3 .2 The Parties may mutually agree in writing to one ( 1) additional extension of the 

Second Extension Term for a period not to exceed one-hundred and eighty (180) days 

("Additional Extension Term"). 

3.3 All other terms and conditions of the ARLTPSA, including the Appendices 

thereto, will continue in full force an4 effect throughout the Second Extension Term and the 

Additional Extension Term, if any. 

3 .4 The Parties shall continue negotiations on a new agreement to replace the 

ARLTPSA in a diligent and timely manner. 

3.5 This Second Extension Agreement shall automatically expire upon the earlier of 

(a) the effective date of a fully executed replacement agreement between the.Parties, or (b) the 

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

4. TIME IS OF THE ESSENCE 

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

Agreement. 

5. EXECUTION IN COUNTERPARTS. 

2 
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The Parties agree that this Second Extension Agreement may be executed in counterparts, 

each of which shall be deemed an original, but all of which together shall constitute one and the 

same instrument. 

IN WITNESS WHEREOF, the Parties haye caused this Second Extension Agreement to 

be executed in triplicate by their respectiv.e offices thereunto duly authorized this day of 

____ ,2016. 

PUBLIC UTILITIES COMMISSION OF 
THE CITY AND COUNTY OF SAN 
FRANCISCO 

Harlan Kelly 
General Manager 

City 

APPROVED AS TO FORM: 

DENNIS HERERRA 
City Attorney . 

Deputy City Attorney 

3 
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1. PARTIES 

EXTENSION AGREEMENT 

BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND 

THE TURLOCK IRRIGATION DISTRICT 

This Extension Agreement is made by and between the CITY AND COUNTY OF SAN 

FRANCISCO, a California municipal corporation, hereinafter called "City", acting by and 

through its PUBLIC UTILITIES COMMISSION, hereinafter called "Commission", and the 

TURLOCK IRRIGATION DISTRICT, a California irrigation district, hereinafter called. 

"Turlock", hereinafter sometimes referred to individually as a "Party" and collectively as the 

"Parties". 

2. RECITALS 

Whereas, I1:he Parties entered into the Amended and Restated Long Term Power Sales 

Agreement ("ARLTPSA") effective February 14, 2004 for the purchase and sale of electric 

energy from the Retch Hetchy generating facility pursuant to the Raker Act~., andt 

Whereas, Ithe ARLTPSA will expire on June 30, 2015_;_., and; 

Whereas, I1:he Parties will be engaged in negotiations for an agreement to replace the 

ARL TPSA upon expiration_;_,and; 

Wherea.s, I1:he Parties have agreed that additional time is necessary to reach.fmal 

agreement on the terms and conditions of the new agreement.,.;_ -andt 

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

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

. For and in COJ.?-Sideration of the mutual covenants and c·onditions hereinafter set forth, the Parties 

agree as follows: 

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

("Extension Term"). 

3 .2 · The terms and conditions of the ARL TPSA, including the Appendices thereto, 

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

3.3 All references to "2015" in the ARLTPSA, including in Section 4.91, Section 5, 

and Section 24.1 of the ARLTPSA, and Section 5 of Appendix D of the ARLTPSA, shall be 

amended to "2016" to be consistent with the Extension Term and to reflect the Parties' intent that 

the status quo be preserved during the Extension Term. 

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

ARL TPSA in a diligent and timely manner. 

3.5 This Extension Agreement shall automatically expire upon the earlier of (a) the 

effective date of a fully executed replacement agreement between the Parties, or (b) the 

expiration of the Extension Term. 

4. TIME IS OF THE ESSENCE 

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

5. EXECUTION IN COUNTERPARTS. 

The Parties agree.that this Extension Agreement may be executed in counterparts, each of 

which shall be deemed an original, but all of which together shall constitute one and the same 

instrument. 

2 

2388 



IN WITNESS WHEREOF, the Parties have caused t~is Extension Agreement to be 

executed in triplicate by their respective offices thereunto duly authorized this ___ day of 

____ ,20_. 

PUBLIC UTILITIES COMMISSION OF 
THE CITY AND COUNTY OF SAN 
FRANCISCO 

Harlan Kelly 
General Manager 

City 

APPROVED AS TO FORM: 

DENNIS HERERRA 
City Attorney 

Deputy City Attorney 

TURLOCK IRRIGATION DISTRICT . 

3 
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PUBLIC UTILITIES COMMISSION 
City and County of San Francisco 

RESOLUTION NO. 16-0102 

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

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

WHEREAS, The ARLTPSA became effective on Febmary 14, 2004, ar.;td expires on 
June 30, 2015; and 

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

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

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

RESOLVED, That this Commission hereby approves the Second Extension Agreement 
between the·City and County of San Francisco and the Turlock Irrigation District, and authorizes 
the General Manager of the SFPUC, subject to Board of Supervisor's approval pursuant to 
Charter Section 9 .118. · · 

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

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

1 [Extension Agreement - Long Term Power Sales - Turlock lrrfgation District] 

2 

3 Resolution approving .an Extension Agreement between the City and County of San 

4. Francisco, acting by and through its Public Utilities Commission, and the Turlock 
. . 

5 Irrigation District, to extend the term of the existing Long Term Power Sales Agreement 

6 to the earlier of the· approval of a replacement agreement by both parties, or June 30, 

7 2016. 

8 

9 WHEREAS, Section 9(1) of the Raker Act obligates the City and County of' San 

10 Francisco to sell or supply excess Hetc_h Hetchy electrical energy, upon request, to the 

11 Turlock Irrigation District (TIO) for the district's municipal public purpose and irrigation 

12 pumping needs; and 

13 WHEREAS, On April 14, 2005, per Resolution No. 05-0055, the San Francisco Public 

14 Utilities Commission (SFPUC) authorized its General Manager to execute the Amended and 

15 Restated Long Term Power Sales Agreement (ARLTPSA) between the City and County of 

16 San Francisco and TIO; and 

17 WHEREAS, The ARL TPSA became effective on February 14, 2004, anq expires on 

18 June 30, 2015; and 

19 WHEREAS, The parties have agreed that additional time is necessary to reach final 

20 agreement on the terms and conditions of a new agreement; and 

21 WHEREAS, On April 28, 2015, per Resolution No. 15-0100, the SFPUC approved an 

22 Extension Agreement with TIO and a·uthorized its General Manager to execute the Extension 

23 Agreement; now, therefore, be it 

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

25 City and County Of San Francisco and TIO, and authorizes the General Manager of the 

Public Utilities Commission 
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1 SFPUC to ex_ecute the Extension Agreement, which will terminate on the earlier of the 

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

3 to Charter, Section 9.118; and, be it 

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

5 ·fully executed by all° parties the SFPUC shall provide the final Extension Agreement to the 

6 Clerk of the Board for inclusion into the official file. 
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City and County of San Francisco 

Tails 

Resolution 

City Hall 
I Dr. Carlton B. Goodlett· Place 
SanF~cisco, CA 94102-4689 

File Number: 150486 Date Passed: June 09, 2015 

Resolution approving an Extension Agreement between the City and County of San Francisco, . 
acting by and through its Public Utilities Commission, and the Turlock Irrigation District, to extend the 
term of the existing Long Term Power Sales Agreement to· the earlier of the approval of a 
replacement agreement by both parties, or June 30, 2016. 

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

June 09, 2015 Board of Supervisors - ADOPTED 

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

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

~ Angela Calvillo 
Clerk of the Board 

. Mayr Date Approved 

. CTty mid Cou11ty of San Frmidsco Page28 Printed at 2:07 pm 011 6110115 
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PUBLIC UTILITIES COMMISSION 

City and County of San Francisco 

RESOLUTION NO. 15-0100 

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

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

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

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

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

I hereby certify that the foregoing resolution was adopted by the Public Utffities 
Commission at its meeting of April 2~1 2015. · . 

(\111111. 1.,rn iJL I .11 . ~JJW I Lfl/L. ~Jr"'lrttJ '--
Secretary, Public Utilities Commi?sion 
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PUBLIC UTILITIES COMMISSION 

City and County of San Francisco 

RESOLUTION NO. OS- 0055 

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

WHEREAS, The ordinance authorized the City Attorney to settle the action upon 
amendment ofthe Long Term Power Sales Agreement consistent with the Agreement to 
Implement and Settlement Term Sheet. The Agreement to Implement provided .for a 60-day 
period within which the parties are to develop and negotiate the ARLTPSA. The Settlement 
Term Sheet provided that the ARLTPSA will not be executed by the Parties and will not become 
binding 011 them until after due authorization and approval of the same has been given by each of 
the TID Board of Directors and the San Francisco Public Utilities Co:mru,ission; and 

. . 

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

WHEREAS, The partie(l have finalized development and negotiation of the Amended and 
Restated Long Term Power Sales Agreement~ 

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

I hereby certify that the foregoing resolution was adopted by the Public Utif {t;es 
Commission at its meeting of ___ ~A=o .... n""'"·1-=1 ..... 4,'-=2 __ 0~05"-------------
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AMENDED AND RESTATED 

INFO.B.:M:ATION ONLY 

THIS Wl'Y MAY 

BE DISCARDED 

LONG TERN.l POWER SALES AGREEMENT 

BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND 

THE TURLOCK IRRIGATION DISTRICT 

APRIL2005 
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16 

Amended and .'Restated 

Long·Terro Power Sales· Agreement 

Between 

The· City and Coun:ty of .San Francisco 

And 

The Turlock Irrigation District 

PARTIES 

17 THIS ~EP AND ·RESTATED AGREEJY.IENT is made by. ~nd between 

18 the CITY AND G9UNTY ~F SAN FRANqrsco, a Calif?rnia municipal 
. . . 

· 19 corporation, hereina~ter called "City", acting through its 

20 Public Utilities Coromissic;m and Board 0f Superv.isors, and· the 

21 TURLOCK IRRIGATION D+STRICT, a Calif.orp.ia irr.igation dist;rict, 

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

. 23 Directors, hereinaft;er sometimes referred .to i:J'.ldividually as 

24 ·"Party" and co.llectively as "Parties". 

25 

26 

'2.7 

28 

. 2·9 2. 

30. 

RECITALS· 

1 
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... ·· 

· .1 Thi.s contract is made with reference. to the following 

2 facts, ·among· others: 

3' 

4 

5 

6 

7 

.8 

2.1 City is the owner and· operator of a qertain water 

·supply qnd hydroelectric power system known as the. Reech Hetchy 
.. 

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

2.2 -Turlock owns and .opiarates an electri'c generation, 

9 transmission·and distripution system and provide~, distributes . . . 
10 and sells :Power to consumers wJ.thin and adjacent to its legally 

11 .defined bounda:i;ies; 

12 

·13 2.3 0nder the provisions of the Congressi?nal grant kno'Wn 

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

·15 energy .from City; 

16 

i 17 

18 

19 

20 

21 

22. 

.23 

24. 

25 

26 

27 

28 

2.9 

30 

31 

32 

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

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

. 2 . .5 · Over the :past several years Cjisputes . have a.ris'eh ·· 

"between the Parties relating· to ·the proper 'interpretation of 
. . . 

certain terms '.of the Prior Ag:r;-eement· including, but not limited · 1 

to, those relating. to: (a} the rights an~ obligations of ·the 

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

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

terril.ination of such ·Agreement under .. the .terms thereof; (b) the 

amoi.int of power to be sold at cost at ~he Class 1.rate; (c) the 
. . 

capacity factor at which power was to be scheduled· and 

delivered; and (d) the d~terminatiop of the Cla~s 1. rate and the 

monthly. and the annual reconciliation with respect thereto 

during the f is8al years ?r portioris the~eof occurring prior to 

the fiscal year that commenced on ~uly 1, '2003; 

2 
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1 

2 2.6 The Parties engaged in various means to resolve such 

3 disputes, including. participating in a non-b~nding arbitration 

4 proceeding' and in negotiations. aimed at aroi.cably. resolv;i.ng· such 

5. disputes and; as a resuli:. ·of' such negot'i?-3-tio~s, the Parties 

6 ·entered into that certain Agreffi.nE?Ut ·to Ir:1p1ement dated Deq'ernb~r 

7 23, 2 0·04 (the \\Implementation Agreement''.) and pursuant to· the 

8 terms of· which the Parties, among othe;r things, agreed in 

9. . pr;i_nciple to terms by. which they would settle- their disputes and 

10 a ·process and period during which they would engage in good 

11 faith·efforts to ·incorporate the terms outlined therein into a 

12 definitive a.g:teemen ti 

13 

14 2.7 The Implementat~on·Agre.ement.was duly authorized and 

15 approv~d by City" in Ordina:b.de 285-04 on December 14, 2004, .arid 

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

:'17 became effective by its .terms. upon execution.by both Par-ties on· · 

18 December :23, 2004; ·and, 

19 

20 2.8 The Parties· engaged in the process contemp~ated by the 

21 Implernentation·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 3. AG:REEMENT 

32 

3 
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,l 

1 For and in consideration of.the foreg~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 4. 

7 

DEFINITIONS 
·. 

8 Whenever used herein, inc~u~in~ .all appendices and exhibits 

·9 heret.o, the following terms, when . .i.nitic;tlly cap.italized, shail 
. '. 

10 for the purpos·e of this -Agreement have the followiD,g respective . . . 
11 .meanings. The singular of a term shall include the plural· and. ·. 
12 the 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 .~e . · 

·15 ex.Pressed in either kilowatts (kW) or'm~gawatts (MW). 

16 

17 4.1 
18 occur. 
19 
20 
·21 4.2· 

Act;Lve Day:. The day the deliverj of .e:q.ergy is to 

A.c.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 Ava.il~ble 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, anQ. (ii')" ·prior to the time provideGl. 

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

30 offer such Additi9nal Available .Excess Energy to Turlock. 

31 

4 
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1 

2 

3 

4 

5· 

6 

·7 

8 

9 

10. 

11 

·12 

13 

14 

15 

16 

17 

18 

19 

. 20 

21 

22 

.23 

24 

2·5 

26 

27 

28 

29 

30 

31 

/ 32 

4. 4 Additional Available Exces.s Energy Schedule: The 
. . 

sche_dµ.le in half-hours for delivery of Additional Available 

Excess Energy, offered. to' ·Turlock for. an Active Day. 

4.5 Adjusted Base Active Day Schedule: },. ·schedule 

submitted.by Turlock pursuant to Section J.4:6 hereof. 

4.6 .·Adju,sted Delivered·class 1 Energy: The amount o'f 

·energy during the. period of d~termination ~qua~ to ·(a) 'the sum 

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

Shortfall Energy, and (b) decre~sed by the sum of· (i) Schedul.ed 
. . 

Overage Energy, ·(ii) Interrupted Class l'. ·Energy, and (i;ii) 

Re.j ected Class 1 Energy. 

.. 
4.7 Adjusted Scheduled·c1ass 1 Ener9Y: Qualif.ied Half-

Hour Energy or Allocated ~nergy, whichever is less, during any 

·determination per~od. 

4,8 Agreement: .This ~ED AND' RESTATED LONG TEBM POWER 

SALES . AGREEMENT BETWEEN .THE CJ:TY AND COUNTY OF SAN FRANCI-SCO AND 

~HE TURLOCK IRRIGATION DISTRICT. 

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

International Airport whose ·electric' service is purchased from 

City. 

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

from multiplying Turlock's Allocati0n by Available Energy during 

any determination period. 

. 4 .11 Allocation Agreement: The agreement between the 

Dis.tricts, dated May 28, 1982, .entit],ed AGREEMENT ON THE 

5 . 
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' 1 · . ALLOCATION OF HETCH HETCHY POWER BETWEEN MODESTO IRRIGATION 

2 

3 

4 

5 

·6 

7 

.8 

9 

10 

11 

. 12. 

13 

14' 

15 

1.6 

1.7 

·18 

19 

. 20 

21 

22 

23 

24 

25 

26 

. 27 

28 

29 

30 

31 
i 32 ; 

" 
DISTRICT AND TURLOCK IRR;IGATION DISTRICT·, . as it mq.y be amended 

from time to time, and pursuant to.which the District~ hav~ · 

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

a~loc'ating· be.tween. them Pow~~ they.may be entitied to __ recei_ve 

from the Proje~t,· by det~~i:nining th~ percentage ·of-su~h ~ower 

that·each agrees the other·will be entitled to. 

4 .12 Annual Study: Th~ annual load profiling study 

Turlock has committed to perform·a~ further.defined in Section 

10.4.2 (b) hei~o£. 

4.13 Available ·Energy: Ninety-eight percent (98%) of the. 

amount .of Project Energy that r~~ins · af~er .City Municipal·. .. 
Energy requirements-. are met in any period: of determination. 

4 .14 Available ·Excess Energy: The 'amount· of Excess ED.e.rgy_ 

'that remains after ~educing it by· (a) the. amount u~ed by City 

for the.purposes s'et ·forth_ in Section 7-.5.2, if .the period of 

determination is O?J. or pri9r to December· 31,. 2007, or (b) the 

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

hereof, if the period of ·determi.nation ·is .on or a':i;ter January l, -

. 2008. 

4.°15 Available Excess Energy Schedule: A schedule 

submitted by Turlock that conf~rms to the-requirements of 

Section 11.5 arid by which Turlock accepts or rejects City's 

offer of Available Excess Energy. 

4.16 Base Active Day Ramping Schedule: A Ramping Schedule 

for.an A;ctive· Day submitted by Turlock pursuant to ·Section 

11 .. 4 .1 hereof. 

6 
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• .i' 

1 

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

3 Energy offered to .Turlock for an Ac~ive Day comprised of and 
. . 

4· .showing (a) Scheduled Class 1 EnerQ"Y:·~ffered ~o T~lock pursuant 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

·16 

ri 

18 

19 

20 

21 

22 

. 23 

24 

25 

26 

27 

28 

29 

30 

31· 

to Section·7.4.5 .(b}(i) hereof, '(b) ·increas<?s to Schedule4:Class 
. . 

1 ·Energy, if any, to reflect·sched~led Shortfall Energy,. and (c) 

de.creases to Scheduled· ciass J., Energy, if any, to ref le ct 

·Scheduled Overage Energy,· as the case may be .. 

4 .18 Base Off...:Peak Demand: Either (a) the amount· of' 

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

during the Second i;eriod, or (b) t~e amount of Demand that is 

the result of the Base Off-Peak Energy .. f_or a month divid~d by 

the ?ff-Pe~k Hours of that.month, and ~ounded as the ~~rties may 

mutually agree, if during the "Third -Period. 

4.19 Base Off-Peak Energy: Either .(a) the amount:oE 

energy set forth.at Column Fon -Table-B-1 of Appen~ix B, i~ 

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

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

multiplied by the: Off.:_Peak P.ercentage a:pplicabl~ to that month 

and roun4ed as.the Parties may mutually agre~, if duririg the 

Third.Period . 

4. 20 Base On-Peak De:maiia.': · Either '(a) the amount of 

DeJ;Ilffild se't forth at Column c Ori Table·B-l·of Appendix B, if 

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

is the result o.f the Base On-Peak Energy for· a. month divided, by 

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

mutually agree, if dur~ng the Third Period. 

7 
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i 

2 

3 

4 

5· 

6 

T 

8 

9· 

10 

11 

12 

13 

14 

15 

16 

17 

18 

1·9 

20 

21 

22 

23· 

24 

25 

'26 

27 

28 

29 

30 

31. 

./ 

4 .21· Base On-Peak Energy: Either (i) the amount of e;nergy. 

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

Second Period, .or ·(ii) the amount of energy that is the re-sult 
' . 

of 'the Requested M;onthly Class 1 Energy in a month:roultiplied by . . ~ . . . . . 
the On-Peak-Percentage.applicable to that month and rounded as . . 

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

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

Peak Demand during an On-Peak Period_of a ~onth-and of the.Base 

Off~Peak Demand during ap Dff~Peak Period of a month.· 

4.23 Business Day: Any Preschedule Day as defined.herein. 

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

California municipal corp~ration and the ·owner and operator of .. 
the Hetch Hetchy Proj ec.t. 

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

~~icipal .Energy, in~luding losses to the He.tc~ Het~hy Bus·, 

dur:j.ng any determinc:i.tion period,· expressed· in kilowatts. 

4·. 26 City Municipal Energy: ·- The amount .of Proj13ct Energy' 

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

for ·city'·s actual .municipal P1.IIPOSes pur~uant to Section 9 ~1) 

of the Raker Act,: including lo'sses t0 the Hetch Hetchy Bi.ls, for · 

any deternlination period, expressed in kilo~atthours, as the . . . 

~~ntext.may requir~. 

l 

4.27 City Municipal LQ,::i.d: City MUnicipal Demand and City· 

Municipal.~ergy for .any determination period. 

8 
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1 ·4 .'28 Ci.ty' s Transmission Facilities: Those rights-of--:way, 

2 ·t.r~nsmission lines, ·cmd appurtenarit equipment,' owned by .city, 

3 e~tending from the Hetch.Hetchy Bus to certain points of 

4· delivery ~o pis~ricts and Norr:i,.~ Industri'es and to points of 

5 interconnection·w±th PG&E. 
I 

6· .. 

7 4.29 Class l·Energy: The amount of Availabl~ ·Energy to be 
. . I . 

8 used by either Turlock or Modesto, B;S the case may be, for .. 

9 pu,rposes· that qualify. f.or servic'e pur'suant to Section 9 (1) of 

1·0 the Raker Act and that is to. be sold to. them pursuant to Secti<;m 
. . 

ll 9 ('l) of the' Raker Act at a price that. actually reimburses City· 

12 for developing and maintaining and transmitting such e~ergy to 

·13 theni.. 

14 

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

16 for a FiscaJ,. Year determined by City in accordance with: A,r'ticle 

·17 16 hereof and Appendix D hereto. 

18 

19 4. 3 i:""· ·control Area Operator: The entity. respons'ibie for 

20 'load and resource balancing.and reliaple operation of an 

21 'electric power system including, but not limited to, facilities 

22 and entitlements, pursuant to NERC and WECC rE?.quirentents. 

23. 

~4 4.32 Delivered· Class 1 Energy: The a.mount of energy equal 

25 to (a) the· sum of. Scb.eduled Class 1 Energy'. and Scheduled ·. . . 

·25 Shortfall Energy, decreased l?Y (b) the. sum· of. (i) Scheduled 

{.7 Overage En~rgy, (ii) Interrupted·ciass 1 Energy, ·and (iii) 

28 Rejected Class 1 Energy, .during the period of determination. 

29 

30. 4. 3 3 Demand: "The rate of use of electrical energy, in· 

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

_,'. · 32 pe+:i..o¢i.. 

.9 
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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 
; 32 ·' 

4.34 Districts: The Turlock Irrigation District and the·· 

Mode-sto Irrigation District. 

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

peak percent~ge is determined to be equal tq .t4e.number of On

Peak Hours in the month of determination divided by the· total . . . 

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

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

on-peak percentage det~rmined for such month. 

4.36 .Excess Energy; The amount of P~oject Energy 

determined by City (a} under Section .7. 5 .1 hereof / i'f the period 

·of determination is on or prior. ~o December 31., 2 007, or '(b) 

· :under 7. 6. 2 hereof if the pe~iod of determin~tion is .. on or· a·fter 

Jar.iuary 1, 2008. 

4'.37 Execution Date: .The dai;.e on which this Agreement wa.s 

exe~uted_by the duly.a~thorized r~presentatives of both Par.ties, 
.. 

as set forth below. 

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

Active Day Schedule pursuant to .Section 7 .4 .. 5,· Section 7 .4.7.(b) 
J 

or Section 7.4~1P(q) hereof, or (b) the Adjusted Base Active.Day 

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

·or (c) .t,he Base Active Day· Ramping ·schedule if ·confi:i;med by Clty 

pursuant to Section 7.4.10 hereo'f, as the case may be. 

4.39 Final Schedul·ei The final schedule.to be provided 
. . . . . 

by City to its Scheduling Represent?.tive who, in t~, .Provides 

it to the applicable Control Area· ·operator for an Active. Day 

which schedule incorporates, among other things, all of the 

10 
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.• 

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

2 Final Base Active.Day Schedule and the Available Excess Energy 

· 3 Schedule,· as adj:usted to account for the ener~ Tm;;lock has 

4 committed to purchase.under the Additional. Available Excess 

5 Enez-gy. ·schedu;Le on such Activ.e Day, ~f dur~ng .the Third· Period, 

6 or (b )· the· Final· B~se ·Firm. Active Day Schedule, . the Av.ail~ble 
7 Exc'ess Energy Schedule., as adjusted to account for the energy . . . . 

.!? 'rll:rlo·ck has co:minitted to purchase und~r the .Ad~tional Available 

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

10 accm;:dance with Appendix B hereto, 1f · duririg the· Sec.and Period. 

11 

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

1'.3 to be supplied to Turlock each month .dur.ing the Sect;)nd. Period .in 

14 . the amounts show at Col1µ0I1 B of Appendix ~, Table E:...1 .. 

15 

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

17 TUrlock has ·committed to perform c;i.s further defined in Section 

18 10. 4.1. (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 30 of the following year. 

26 

27 4. 44 Forced Outage: The removal 'from service of equipment 

28 or fac'ili ties appurtenant thereto nS"cessary for generation or 

29 · transmission of ·energy either. due to failure Qr to prevent 

30 i.nunin~nt failure. 

31 

11 
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1 4.45 Governing Boards:· City's Public.Utilities Conrrni~sion 

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

3 Board of Direetors. 

4 

5 .4. 46. Half-Hour Avai:J,ab;te ·Energy: The amount ·of Available 

6 Energy, if .. any; in a half-hour during ?-:P.Y period of 

7· determination . 

. a 
9 4.47 HE: ·The "hour ending" by ref'erence to a .24 hour· 

·10 day. 

1·1 

12 4. 48 Hetch Hetchy ·Bus: The generator busi?es of the 

13 hydroelectric geI).erating f~cirities.of the Project deemed to be 

14 a cqromon bus for purposes .of this Agr'eement. 

....... 

15'. 

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

17 facilities i:i;icluding associated water storage and conveya:q'.C'e 

18 facilities in the Tuo.lurone :River watershed and asso.ciated 
.. . 

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

2 O . be developed- in the future.· 

21 

22 ·4. 50 " Initia.l Annual Study: The initial animal J.oad 

23 

24 

25 

'26 

27 

28 

29 

30 

31 

32 

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

defined in Section 10.4.2(a) hereof.· 

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

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

sµb~equently not suppl~.ed ~r deliver~d by City t:o Turlock on 

such Active D~y for ·reasons set forth in Section 11.7 hereof. 

4. 52 Modesto: The Modesto Irrigation District. 

12 
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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 Mode_sto· Agreement: Either (a) that certain: Amended 

·and Restated Long Term Power Sales .. Agreem!=rit Between the City 

~nd Co~ty of San Francisc9 and.the Modesto.Irrigation District· ·. ' . . 
which by its terms became effectiV£? as o.£ January 1~ 2003 ~nd 

which ..;ill terminate as ~f 2400 ·hours on D.ecerober 31, .200'?, (the 

"Existing Modesto. Agreement") , ~d,. thereaft~r, any successor 

agreement or statement of intent.whereby City agr~es or.offers 

to supply Class. 1 Energy to Modesto, or (b} if Modesto exercises 

its option pursuant ·to ~ection 43 of the Existing Modesto 

Agreement, then such amended and restated agreement that City 

and Modesto enter into as a result thereo~. 

4. 54 Modesto's Allocation:· The percer;i.tage 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. 5 5 ·:Modesto' s Class 1 . Energy: The estimated schedule for 

·delivery of Class 1. Energy 11J::!.d.er. ~he Mo?-esto Agreement, }?efore 

any adjustment th~reto is·roade-fo~ the equivalent of ei~her 

scheduled shortfall energy or scheduled overage energy. 

4. 56 NERC: The North ·Americ.an· Electric :Reliability 
. . 

Council, a not-for--profit corporation fo.rmed 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 
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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 Perc~~tage-applicable to the 

6 ·period of dete:i;mination. 

7 

8 4.60 ·On-Peak Hours: The hours of HE 07 through HE 22 of 

9 any day except_ Sunday and_NERC.designate~ holi~ays, as currently 

10 ~:p: ef·fect and as modified fr"om time -to time to refl.ect thos'e 

11 hours commonly rec·ognized as on-pe;iak hours and used .bY electric 

12 utilities in 'the WECC. 

13 

14 4.61 on-Peak· Percentage: The rati.o of (i). the estirriate·of . . 
·15 the p.ortion· of Quaiifi'e~· ~ergy used during the On-Peak Hours ·of 

16 a month· as det~rmihed in· the load profile study (or studi~s) 
17 performed and.delivered by Turlo~k in accordance with Section 10 

1s·· hereof for· such month,. to (ii) .t:µe total estimate of the 

19 · Qual±~ied Energy used during such month as determined in such . . . 
20 study (or studies), expres~ed a

0

S a· percentage, oo~ess "the 

21 context of a p·ravision requ:j.re~ the use of a.· diff~rent 

22 percentage, in which case the perce:ntaga so spec_i'fied. 

23. 

24 4 .. 62 Ove:r::age Energy:. The aITJ.Ount by which ·Delivered Class 
. . 

25 1 Energy in a.month exceeds Adjusted Delivered.Class 1 En~rgy in 

·25 such month, as· determined by City pursuant ta·· s·ection.7. 7 ·: 

·27 hereof. 

28 

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

30 ·1awful successors or assigns. 

31 

14 
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. 1 4.64 Points of ·nelivery: Those points at which City 

. 2 de·livers Power to Turl.ook
1 and, Turl~ck_ accepts .delivery of Power 

. . 
3 from City as identified in Section 12 hereof. 

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

6 (kW) or megawatts ' (MW) .I or energy I expressed in kilowatthours 

7 (KWh) or mega~atthours (MWh) ,· or both· ele·ctric capacity -and . 

·a energy, as the case ·may be. 

·9 

10 .. 4.66 Pre'schedule Day: A'day on which organ:l.zations that 

11 are me:tnbers of the WECC customarily. arrange their scheduie for 

12 delivery of enermi: in a~vru;i.ce of an .'Active Day, includi:i;ig. 

13 variations :to· the preschedtiiing calendar. publ:i:shed by WECC from · 

14 time-to-time t,o account for ha'lidaysl.'. month-end days occurring 

'15 on .week~nds, and other variations. 

16 

.i .1:7 4. 67 Prior Agreement: That· certain LONG T:E;RM POWER. SALES 

18 AGREEMENT BETWEEN THE CITY AND . COtJ:t:.JTY OF SAN FRANCISCO" AJ;ID THE 

19 TURLOCK IRRIGATION DISTRICT, which became effective by its terms. . . . . . . . . . . . . 
20 -on Aprif- i, 1988, a:s ai:nended 'by those ·certain amendments adopted 

21 by the Pax:ties prior to Feb:r;u?Lry 13, ·.20·04. 

22 

23 

24 

25. 
' 

4.68 Project: The Hetch Hetchy Prpject. 
,•' 

4 • 5·9 Prd j ec.t Energy: . Energy that City generates f.rom the 

· · 2 6 Project during any p~riod of determination, measured at the Hetch 

2 7 Hetchy Bus . 

28 

29 4.70 Prudent Utility. Practice: Those practices, methods 

3 0 and procedures·, as modified from time" to time,· that are cornmonl~ 
31 used by electric utilities to measu.re the loads of their 

32 customer c.:;Lasses by statistical or other valid I!).eans, or to 

15 
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1 design, constr.uct, maint?-in and <?perate their electric power 

2 

3 

4 

facilities· dependably, reliably 1 safely, eff;iciently and 

economically, as determined by giving due r~gard to those 

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

"·. 5 

6 

·the art in the electric power industry, as.applied in the S:tate . . . . ... 

7 

8 

9. 

10 

11 

12 

·13 

14 

15 

of. Ca;Lifornia or in t:-he WEC_C area, wh1:chever better .rE7PrE7sents 

the 
0

app1ica"tion of t:h.e ·considerations above. Such pra~tices, 
methods and procedu:i:es. ar·e not limited to the optimum, but; 

ra1;:her· _to ~ny within ··the scope of those which are cu;r-rent.ly in 

effect and commonly used. 

4. 71 · Quali.fied Energy: The ~ou.:ht o~ ene:i:gy used by· 

Turlock or ~Y customers of Turlock in a month·fbr.pu~pos~s that 
. . 

qualify under Sect,ion 9_(1) of the Rs;i..J:cer Act, as metered by. . . .. 
Turlock at .the points.of utilization and multiplied by~ factor . . . . 

16 . of 1. 07 4 ,· to· acco:unt for losses petween the points of . 

. : 17 utili'zation and t;l;le Point of Delivery and rounded to the nearest .. 

18 1, 09-0 kilowatthours. 

:)_9 .· 

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

21 that is· determined }?y multiplying Requested Half-Hour Energy by 

22. Qualified Energy -and dividing the result by. Requested Monthly 

23 Class 1 ED;ergy during any per~od ·of determination .. ·· 

24 

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

2 6 Turlock, or used·· by customers serv~d by Turlock, f cir .the 

·27 purposes' that qualify under' section 9 (1) of the Rak~r.Act. 

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 durip.g a day and which also may ·be 

3 referred· to herein· ~s "Ramping"·. 

4 

5: 

6 

7 

8 

9 

.10 

. . . 
·4 . 7 6. · .Ramping H~adroom:. The f.lexibility of the Project to 

accommodate Ramping~· y.Thic;:h flexibility may. be affected or 

eliminated. by operational constraints sucn as water.s~pply 
' conditions, adverse w~ter quality, or Prqject outages.· 

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

11 ·Turlock pursuant- tb (a)· ·.'section il.4.2 h~reof if during the. 

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

· 13 Second Period. 

1.4 

15 4.78 .. _Rejected Class 1 Energy: The amount-of energy equal 

16 t~· th~ d.:Lfierenc~ betwe.en. {a)· the amount .of energy that Cit_y 

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

18 ·and '(b) the· ·amount of· energy ·acc.epted by Turlock in -the Adjusted 
... 

19 Base Act~~e·nay Schedules th~t.:were confirmed py City during 

20 . such month. 

21 

22 4. '19 Requested ·Half.-Hour ·Energy: Tht= amount. of Requested 

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

24 .'Hours, by dividing the. }?ase· On-Peak Energy by the total nu;nber 

25 of half-J:.:tours in the on.:..Peak Hours of such mop.th, and (ii) Off-

26 Pea.k Hours, py. dividing the' Base ·o_ff-Peak Energy by the total 

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

28 

29 · 4. 80 Requested Monthly Class 1 Bne:i::gy: The amount of 
. . 

30 Class· 1 ~nergy requested by Tu~lock for a month of the Third 

31 Period, as more fully describ~d in and meeting the requirements .. 

32. of Section 7.4.4 hereof. 

17 
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2 · 4.81 Scheduled Class 1 Energy: During ·any period of 

3 .determination either (a} Requested Half-Hour E~ergy, if ~alf-

4 . Hm.7r Available Eriergy is equal ·to or .. greater than the sum of· 
. . ' 

· 5. _Requested' Half-Hour Energy. ·and the· estimate of Modesto's Cf...ass 1 . . . ..... . 
6 .Energy in :the same half-hour,· or (b) Allocat~d ·Energy, if Half-

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

8 Hour Energy and ~he estimate of Modesto's Class:l Energy in the 

· 9 same half-hour . 

. ·10 

11 4. 82 . Scheduled Overa·ge ·Energy: Th<? amount. of Ov~rage 

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

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

. 14 C?-ty 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 of Shortfall 
. . . 

18 Energy sche~ti.led to be d"elivered to 'Turlock. as. set ·forth in the 

19 F'inal .Base Active· Day Schedules fo;i: a ·month,. as det.erm.:J-ned by 

20 City .pursuant to Section 7. 7. 6 or as agreed tQ by the P·artie.s 

21 under Section· 7. 7. 7. 

22 

23 4.84 Scheduling Calendar: ·The days and times by which 

24 City ·and Tur1ock haye agreed to exchange info.rmation in order 

25 for c'ity to a'rrive at· a Fina~ Schedule (a) CJ.S set forth at 

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

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

28 Active 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·· 

18 
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1 energy transactions of. any· type including, but not limited to, 

2 the intrastate or int~rstate sale or trans~ssidn of energy. 

3 

4 4.86 Second·Period: The period that co:minenced'at 0000· 

5 hours on July l , 2 0 04 and that ends at 2 4 0 0 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 th~ manner 

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

12 

13 

14 

15 

16 

; 17 

4.88 Spinning Reserve: Available Unloaded synchronized 

generating cal?aci ty- of the J?roj e9t that is C<?-pable of, being 

loaded in ten (10) minutes. 

4·. 89 Spinning Reserye Energy: The Proj.ect Energy 

18 ass·ociated with Spinning. Reserve. 

19 

·20. 4.90 Spinning· Reserve Headroom: The flexibil~ty of the 

21 Proj~ct to. provide Spinµing Rese::-ve, which flexibility. 'may be 

22 affected o~ e1iminate.d by vari~us ope~ational ·constraints ·such . ·. . 
23 as water supply conditions, adverse water.qualit;y, or .. Project. 

24 outages. 

25 

26 4 .·91 Third Per.;Lod: The period commencing at 0000 hours on 

27 January, :). 2006 and ·ending on 2~00 hours o.f June 30, 2015, 

28 unless terminated earlier in which.case en~ing on the date of 

29 termination .. 

.30 

31 ·4~92 True-Up Energy: Either Shortfall Energy or Oveiage 

32 Energy, as the case may .be: 

.19 
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1 

2 

3 

4. 93 Turlock: The Turlock Irrigation District. 

4 4. 94 Turlock' s .Allocation: The percentage applicable to 

5 Turlock under the Al],.ocation Agreement Which is in e.ffect · fo·r ·. 

6 purposes of this Agreement pursuant· to Section 7 .1 hereof -during 
:.;.~:-.~· -

'J. . a period of deterntlnation. 

·s 

9. 

·.:.:: .. 
4·. 9 5 Uncontrollable Forces: Those conditions or 

· 10 circumstances described in Secti.on 21. 

11 

12 4:96 WECC: The Western Electricity Co9rdinating Council 

13 or its successor. 

14 

15 

16 

I 17 

18· 5. 

19 

20 

4 ~ 97 Year: A calendar year. 

TERM -.-

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

21 . as of 0000 hours on February 14, 2004, and shall continue in 

22 effect until 2400 hours -on June 30~. 2015, :tmless term;Lnated . .. . 
23 earlier in accordance wi·th the terms hereof. 

24 

25 

26 . 6. 

27 

RETCH HETCHY·PROJECT CAPACITY 

28 The Parties acknowledge and agree that capacity of the 

29 Project shall be· 260·, OQO kilowatts for purposes of determining· 

3 0 the Class 1 Energy ~a.te and the Reserve Support Charge. 

31 

32 

20 
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1 

2 

3' 

4 

5 

6 

:1 

8 

9 

10 

11 

7. ALLOCATIONS AND SALES AND PURCHASES· OF.POWER 

·1.1 ~lloca~ioh 6f Power 

7 .1.-1 : Pursuant to ·certain notices delivered to 

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

and Modesto, Turlock and Modesto jointly_ notified City that 

Turlock's Allocation and Modes~o's Allocation are as follows: 

Effective Date TURLOCK MODESTO 

January 1, 2004 34.06% 65:94% 

· 12· January 1., 20-05 33.64% 66. 36% 

·13·· January 1, 2·006 .33 .27% 66.73% 

14 

1s· 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 . 

.Janua:r;y 1, 2007 33.58% 66.42% 

January 1,_ 2009 35.42% 64.58% 

7 .1.2 Turlock hereafter may change Turlock's 

Allocatic;>n a~ any t:ime by deliyering a wx:itten notice ·to City 

that is. signed by the General Manager of Turlock and the Chief . . . 
Executive. Officer of Modesto, in whi°ch the Districts jointly · 

state their.respective allocations, the sum of which must equal 
. . . . . ~ 

·one hundred· (100) percent, and the date on :which ·the Districts 

ha'(e agree0- that .such revised .al.locations· are to become 

effective as between tP,em. 

. 26 7 .i.3 City shall use the allocations .set forth in 

,/ . 

27 

28 

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

allocp.tions in the. manner p~c;>vided for in Section 7 .1. 2 .· ·Such 

29 - changes sha°ll become· effective for the purposes of this 
' . . . 

.·30 ·· ,Agreement on the. first d~y of the month ·following the· month in 

31 w~ch delivery to the City of the written notiC'e described in 

32 Section 7 .1.2 occurred. 

21 
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1 

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

3 · Agreement. City had no involvement in the. negot~ation of· the 

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

5 · enforcer of the Al.location Agre.emen:t. I.:!; any schedu~e submitted 

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

7 services ~~er thi~ Agreem~nt, City shal~ promptly notify· 

8 Turlock. If Turlock has not adjusted its schedule.by·the elate 
. . ' . . 

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

10 City .shail adjust Turlock'1 s schedule to equal Turlock'1 s 

11· Allocation and so notify Turlock: 

12 

i3 7 .1. 5 Turl·ock shall resolve with .Modesto all 

14 issues relate
0

d to Turlock' s Allocation .. · 

15 

16 "7 .1. 6 The Parties understand and·agree that during 

. . 
24 (b) in such event and during such periods· 

25 City dete·rrnines. •Allocated Energy .hex:eund_er usin~ Turiock'-s 

2 6 Allocation: to determine the amount of Half-Hour .. Available &iergy 

27 to be offered to Turlock in a half-h~ur; and 

28 

29 (c) upo~ joint written request of Turlock 

·3·0 and Modesto, City agrees, fo'r no ?tdditional consideration, _to 

31 undertake to negot~ate amendments to this Agreement. and the 

32 Modesto Agreement to become effective no .earlier than January 1, 

22 
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1 2008, solely-to provide that at such times a·s are described in 

2 subsection (a) hereof th~t City wil.l. offe·r Turlock and Modesto 

3 respect,ively, a perc~ntage of Half-Hour Avai,lable Energy pro 

4 rata to Requested Half-Ho1ll.' Energy and.estimated Modes~o Class 1 

s· Energy; provided that· the sum.of .such Turlock and_Mod~sto 
. . 

6 percentages. shall equal one-hundred :i;>ei cent (100%') of Half:-Hmir 
' 

7 'Available E?ergy in any P.eriod: o:j:.· determination, and pro:ride:d 

8 .. further that such amendmeD:ts.wi,11 not.result in City incurring· 

9 materially greater· costs or· risks than.City otherwise would hav~ 

10 incurred under the terms of this Agreement in" t.h~ absence of 

il such a~endments. 

12 

13 

14· 

1s· 

16 

17 

18. 

19' 

20 

21 

22 

23 

7.2 S~les and Purchases ·of Power in Different Periods 

.. 
7.2.1 The Parties have provided for sales.and 

.. 
purchases of energy, capacity and other services, the· 

provision <?f Spinning. Reserve and the supply and. return 'of 
. . ' 

Spiru:_iing Reserve Energy which, in each cas~, va:i:'y as to 

availability, type,· quantity, scP.eduling and other· 

characteristics during the three different periods herein 
> 

provided for below. 
.. 

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 L?elow -shall ·be· .. 

26 made or,. if any occurred after 240'0 ·hours. on February 13, 
. . 

27 2004 and prior.to the Exeqution Date, shall be deemed to 

28 have been made, purauant to the terms of thip Agreement . 

. . 29 

30' 7.2.3 Sales and purchases hereunder .. shall l;>e 

31 made under the terms and co:i:iditions·and at th9' rates and 

32 charges provided 'f o.r in· this Agreem~nt. · . 

23 
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1 

2 

3 

4 

7.3 First and Second Period· Sale.s and Purchases 

7 .3 .-1· The sale·, pu;i::-chase, scheduling and delivery 

5 ·of ·energy, capacity and.other services mad~· during the·· First . . 
6 Period and· made or 't:.o be made durir{g the Second Period shall be 

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

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

·9 

10 

11 

12 

13 

14 

15 

. ·15 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 . 

7 :3 .. 2 The provision of Spi:nn.ing Reserve and the 

supply and del°ivery by City and the re"turn ,by· Turlock of 

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

under the t~rms 'and conditions· set forth in Section 8 hereof. 

7-. 4 Third Period Sales and Purchases 

'1.4.1 The sale, p~rchase, scheduling and delivery 

of Scheduied Class 1 Energy, .Available ~x~~ss En~~gy, and 

Additional ~v~i~able ~xcess Energy durins the Third Period.shall 

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

7.4.2 The provision of. Spinning Reserve and the 

supply and.delivety by.city and the r~~urn by Turlock of 

Spinning Reserve ·Energy during the Third Period $hall be made 

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

7'. 4. 3 City shall provide Turlock wit~ City's 
' 

pr.eliminacy ~stimates· of Available· Energy ·in the half-hours· .of a 

month ten (10) business days pri~r to the beginning of each 

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

amount of $hortfall Energy when estimat.ing Available Energy. 
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. ~~· 

1 7.4.4 Turlock may re~est that city supply it with 

2 Class 1 Energy· during each month of the Thi;rd Period <¥1d, if. 

3 · ·Turlock chooses to make such a re@est, it shall do so by: 

.'4. 

5 {a) dete~ning its Reques~ed Monthly c+ass 

6 1 Energy by refere~~e to '(i) ·its Qualifying Lo9,ds as previo1,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 . .th~ request . . 

10 .applies, and (iii) ~rudent Utility !?ractice; and, 

11 

12 (b) delivering to City .written.notice of 

13 its Requested Monthly" CJ.,ass 1 'Energy (such notice herei:q.. 

14 . referred to ?-S a .. "Re~est")on or befor~ the day that that is 'ten 
' . . 

15 {10) business days prior to the begiµning of the month ta which 

16 its Request applies and by no. later than the time, provided. 

17 therefo'r in the Scheduling Calendar; and 

18 

19 ... . ( c) · delivering ~o City, together with such 

20 Request .(i) a rep~rt·, which :shall be provid~d in ~iting and, if 

.21 

·22 

23 

24 

25 

-'26 

27 

28 

29 

30 

31 

Tt;I.rlock finds it ·practic~le, also.shall be ·p~oyided in a f~rroat 

capabl'e of being -impor:ted· elect:i:-onically into. a spreadsheet . 

format, of its ·meter.: readings- of Qualified Energy for the month 

preceding such Request including therewith copies of work papers 

and other support~ng documentatipn utilized- by it iI?- calculating 

such Qualif·ied Energy and, prompt.ly thereafter corrections." to 

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

Peak Percel'.ltage and the Off-Peak Percentage that it has 

determined applicable to the month for which such Request is 

·made. 

25 
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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 offer Turlock. during the half-hours of the month to which such 

8 ·Request applies·, on.pr.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 Prescp.edule Day for 

13 . ·an Active Day and by the time proyide~ theref9JT in 'S.cheduling 

14 Cal~ndar, by also providing Tµrlock with: 

15 

16 

17 

18 

19. 

20 

21 

22 

23 

24 

25· 

26' 

27 

28 

29 

30 

31 

32 

(i} a Base Active Day Schedu~e that 

sets· forth the Scheduled Cla,ss. 1 Energy that <;ity offers t·a. sell 

an.d deliver to' Turlock during each half.:...hour of an Active :Day 

ba'sed o~ ·City's determination' of (1) Proj·ect Energy, .(2}. City. 

Municipal Energy, ~3} Available Energy,. (4) Allocated Energy, 

and (5) .Request~d Half-Hour Energy; 

. (ii) 
. . 

notice of City:9 determination·of 

the availability of Ramping Headroom and Spinning Reserve 

Headroom; and 
..... 

(iii) notice of the Available Excess 

. Ene·rgy City' off.ers to sell and deliver to Turlock during eac? 

half-hour. of an Active Day. 

7.4.6 .Turlo~k shall acc~pt or reject City's offer 

of 'Scheduled Cla·ss 1 Energy as set forth on City's Base Active 

26. 
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1 

2 

3 

4. 

5 . 

6 

·7 

8 

9 

10 

11 

12 

13 

14 

15 

lr6 

~7. 

18 

19. 

20 

21 

22 

23 

24 

25 

26 

.27 

28 

29 

30 

31 
i 32 / 

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

Presche~ule Day for. an Active Day and by no.later. than the time 

provided therefor in.the Scheduling ·Calendar,. by.delivering-an 

Adfusted· .B~se A~tive D~y ·-schedule. to ~ity iri. which Turlock 

rejects any or all· of the half-hour·offe~s of Scheduled Class 1. . . . ' '· 

Energy,, provided,. however, that if Turlock does not timely 

deliver an Adjusted Ba~e Act~ve Day Schedule to City, .Turlock 

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

l Energy as set forth .on City's Base· Active Day Schedule. 

7 .4'. 7 City shall notify Turlock· of. City's. 

confirmation or rejection of Turlock·, s Adjust~d Ba~e Act:j._ve Day 

Schedule on.the _same day and by no later than the· time proyided 

therefor in the Scheduling: Ca1endar, provided,· ·however, that: 

(a) if· City re.jects such Adjusted Base 

. Act~ ve Day Schedule it. shall promptly notify Turlock, ~n writing 

of the reasons that such schedule does not conform to the 

provisioris_.herein; 

(b) Turlock shall be deemed to have accepted 

City)s ·offer of Scheduled·Cl~ss 1 Energy.a~ set forth on City's 

Base Active Day Schedule; and, 

(c) if City does.not confirm or rejeqt such 
J • 

Adjusted Base Active Day Scheq:ule within the time provi<J,'ed 

therefor in the Scheduling Calendar, then City shall be deemed 

to have· accepted such schedule. 

7.4.8 Turlock ,may sunsequently elect to submit a 

Base Active Day Ramping -Schedule if: 

27 
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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 

(a) City has notified Turlock pursuant to 

Section 7. 4 .·s·(b) (ii) hereof that .Ramping Headroom is available; 

and 

(b) · Turlpck. has acs:epted Ci.ty' s Base Active· 

Day Schedul~.pursuq.nt to Sec~ion 7.4.6.heieof; and 
. ·!. :.· • • • . 

(c) Turlock delivers such Base Active Day 

Ramping Schedule t,o City on or before the busines.s day prior to · 

.·a Preschedu·le Day and. by no later than the time provided 

'therefor in the Scheduling Calendar. 

7.4.9 on.or before the day that 'is one (1} 

business day'prior to the Preschedtile Day for .an Active Day 

and by the time provided therefor in Scheduling_Calendar., 
. . '. . . 

Turlock shall ac~ept or ~eject City's offer of Available 
. . . 

E)xcess Energy in' whole. or in part by providing Ci°ty an 

Available Excess Energy Schedul'e provided, however, that if 

Turiock does not timely submit such a Schedule it sha~l-be 

deemed to have rejected City's offer of such. Av~~lable.· 

Excess Energy. 

7. 4 .10 City. shall not:Lfy Turlock .. of c~.ty' s. 
. . .• 

confirmation or rejection of Turlo~k's Base Active ~ay.Ramping 

Schedule and ~uriock'5 Available Excess Energy Schedule on the 

same day and.by 'no later than the time ~rovi~ed.therefbr in the 

Scheduling Calendari and 

(a) if confirme~ by City, the Scheduleq 

Clas~ 1 Energy on the Base Active Day Rampi~g Schedule.submitted 

by Turlock.shall be the·amqunt of Class 1 Energy ~hat City shall 

schedule to sell and deli:ver to the Points of Delivery and that 

28 
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1 

2 

3 

·4 

5 

·5 

7 

·8 

9 

10 

11 
'· 
12 

13 

14 

15 

16 

i '17 

18 

19 

20 

21 

22 
'23 

24 

25 

26 

27 

28 

29 

30 

31 
; 32 /. 

Turlock shall schedule to accept and purchas.e at the Points of 

Delivery on an Active Day; and 

· (b) if confi:qne_d by City'· the Available 

Exc~ss-. Ener.gy on the Availab:\.e. Exce.s·s Energy SchE?dule ~~mitt.ed 

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

City shall schedule to sell and deliver to .the Points ;f · 

Delivery and.that.Turlock shall.schedule ~b .accept and purchase 

at the Points of Delivery on· an Activa Day·; or 

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

, pchedule is rejected by City, (i) City s:t+all promptly provide .. ·. 

Turlock the reasons in writing that Buch schedule does not 

conform to the provisions :I:ierein, and '(ii) the Scheduled ciass 1 

Energy as set forth on City's Base .Active. Day Schedule, shall be 

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

and.deliver to the Points· of Delivery and that Turlock ·Shall 

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

Active ·nay; and 

(d) if Turlock's Available Excess Energy 

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

Turlock the reasons in writing that such.sche~uie does not· 

conform to the provisions he:r::.ein; and 

{~) if City. does :not confirm o.r reject such 

Ramping Sched~le within the time prpvided therefor in.the 

· Sche'duling. Calendar·, then. c~ty shall be deemed to have acqepted 

such .schedule. 

7 .4 .·11 City shall offer· to sell and deliver 

Additional Available Excess Energy to Turlock on an Active pay 

29 
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1 :qy providing· 'J'.1urlock 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 provid~d t~erefor 

4 .in ·s~hed~ling;Calendar,· of the amount of such Additional 

· 5 . Available -Excess Ene~gy· .that has become a,vailable for sale in 

6 each half-hour of. an Active Day. 

7 

8 7.4.12 Turlock may acc~pt, in ~hqle and .not in 

9· part, :C~ty'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 off~r within on~ (1) hour of 

12 receipt_ ~f-. such offer from City. 

13 

14 

15 

16 

.17 

1.8 

? : s. 
.· . 

Determination of Excess .Ehergy, Available Excess 

·.Energy and Additional· Available Exc_ess "·Energy 

Through Calendar .Year 2007 

·: 

7.5.1 During· th~ period from·July.1, 2004 through 
. . 

19 Decembe;r 31, .. 2007, City shall determine Ex~ess Energy in a half-

20 hour to be the amount of energy tr_iat remaip.s after City (a) (i) 

21 determines the amount of Proj~ct Energy that it expects to · 

22 generate in a ~alf-hour based on. its ·f·orecai?t of operating, . . . . .. 

23 water suppl:{ and water quality :conditions,. (~i) reduces ~t by 
. . 

24 the amount of.energy·City schedules to m~e~ _the requirements of 

25 City '.Municipal Ener.gy, and (.iii) multiplies .the result· by a 

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

27 pe~forming the c~lculations ·in ·tbe·foregoing subsection by the 

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

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

30 if° any'· to be supplied by city to Modesto 1n .. such half-ho~r, and 
. . 

31 qecreased· by City to refle~t the equivalent of schedul·ed ov.:era:ge 

32 energy, if any, to be ~eturned by Modesto to City in such half-

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

2 if .the period of determination oC'curs on or b~fore December 31, 

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

4 Final Base Active Day Sched~le if the period of deteD:Ilination 

;; .. occurs on or after January 1, 2 0 0 6, . as· the case r:nay be. 

6 

7 

8 

9 

10 

11 

12 

13 

7.5.2 Turlock acknowle.dge~ and agrees that fro~ 

q"uly ~·, 2004 through December 31, 2007 City shall' have the. right 

to use and schedule up to one~half of such Exce.ss Energy to 

I ' ' ' serve the r~quirements of the Airpbrt Tenants, as increased by 

City ~o account for appropriate- transmission line.losses. 

7. 5. 3. City shall offer to sell Available Excess . 

1.4 Energy (a) .to Modesto, in:· an amount ~qual to the result of 

·15 Modesto's Allocation multipli°ed_ by Available Ex:cess· Energy; and 

16 ·(b) to -Turlock, in an amount equal to the result of Turlock 1 s 

i 7 ·Allocat;.i_on multip~ied by Available Excess Energy in· the manner 

18 and. at the time set forth in Section 7. 4. 9 . 

·19 

.20 7.5.4 · c.ity shall ·a:lso offer to sell Additional 

21 Available Excess Energy ~o Turlock at such time and in the 

22 · manner .. s.et forth· in Section 1. 4 .11.· 

23 

' .. 

24 7.5.5 Turlock acknowledges and agrees t):l.at City 

25. ·shall ~ave no.obligation to sell .to Turlock Available Exc~ss 
' . ~ 

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

27 does not agree to purchase in the manner required by Section 

2 8 7. 4. 9 and Section 7 ~ 4. i2, respectively. 

29 

30 

31 

32 

Determination of Excess Energy.and Available 

Excess.:Energy After Calendar Year 2007 

31. 
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1. 7.6.1 During the period.commencing on Janua~y.1, 

2 ·2008 and thereafte~ duri~g the remaining term of· this Agreemerit 

3 City. shall deteiroine 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 J;ialf-hour to be .th:e amount 0f energy that remains after City 

8 {~} (i} determines the. amount of Project Ener'gy t.hat City expects 

9 ·to.generate in a.half-hour based on its forecast o~ operating, 

10 water supply and water quality condition::;, (ii)· reduces it by 

.11 the. amount of energy c.il:.y schedule¢ ·to' meet the reqUirements of 

12 City Municipal Energy, and (iii) mul.tiplies the result by a 
, 

13 factor of . 98; and (b} reduces ·the energy. remaining af.ter 

14 perfo:i:ming the calculation in. the foregoing subsection by the 

15 sum of ~ (i) the .,estimate ·of ·Moc;l.esto' s "Class 1 Energy inc.reased by . . 

16 City to r~flect the.~quivalent of scheduieq shortfall. energy, if 

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

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

19 .energy,.if any, to be returned by Modesto to City in such.half . ..:.· ... 
2 0 hour, and {ii) Class 1 .Energy ·as set forth in the 'Fina~ Base 

21 . Active Day Schedule. . . . 
22' 

23 7.6.3 Turlock acknowledges and agrees th~t 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, se~ing all of 'the 

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

2s· increased by City to account for app:r;'O'priate· t:tansni.issficin line· 

29 losses. 

30 

31 7:6.4 ~ity shall offer to sell.Available Excess 

32 Energy b?. Tu:r::loqk, in an amount equal ·to Turl0ck' s Allocation 

32 
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1 multiplied by Availa"J?le Excess Energy in· the manner and at the 

2 ·time set forth in Section 7. 4. 9. 

3 

.. ~ 7.6.5 Turlock acknowledges and agrees that City 

5 shall have no .obligation to sell to Turlock Available Excess ·. 

· 6 . · Energy City is r~«ruired to offer Turlock hereunder which Turla.ck 

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

8 7.4.9. 

9 

10 

11 

12 

13 

7.7 Determination and Treatment of True-Up Energy.During 

the Third Period 

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

14 and, thereafter, for·eacl.J. month of the Third ~eriod, City shall 

15 determine the amount ~f OvE;lrage Energy or Shortf.all Energy for 

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

17 provide such determination, · togethe:i;.- with a copy of the 

18 schedules referenced below upon which its determination was 

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

20 ·receipt 'of Turlo~k! s report .~f Qualifie9- Energy for that month 

21 pursuant to Section 7. 4. 4 · ( c) (i) . 

22 

·23 7.7.2 City shall O.etermine (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 Deliyered Class 1 Energy in the half-hours of the same month; 

27 and (b) Shortfall Energy in a month to be the amo·unt by which 

28 the sum of Adjusted Belivered Glass 1 Energy 'in the· half-hburs 

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

30 half-hours of the same month. 

31 

33 

2435 



1 (a) if the Part;i.es agree t.o 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 tha~ will .equate to the p~rtion of Overage Energy agreed to be 
. . . 

5 · returned., antj. : .( ~i Y su~h schedule shall become a -~e-~t...-e,:j:~·--::-·-· ···------.. · 

6 Scheduled.-Ov~rage· Energy in the balance of such month, and (ii_i) 

7 for tracking ·of balances, such scheduie shall be. ·accomted for 

8 as· par!=- of Scheduled· Overage Energy. for such month; and, 

9 

10 .. 

11 

1.2 

13" 
........... 

. i4 

. 15 

"J:6· 

. 17 

·1s 

19 

(b) Overage Ener.gy not returned pursuant to 

subsection (a) shall be returned' in the month following the 

month in which such dete:iminatio~ was made, as limited by 

sufficient :.Available Energy, ·and City (i) will determine a l·evel 
• 1• • • 

schedule for the ainount of Overage Energy to be returned, and 

· ( fi.) such schedule shall' become a component.· of ·Scheduled .overage· . 

Energy for ·such· month, and (fj.i} ·for tracking of balances, such 
' 

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

Energy for such month;·and, 

2·0 (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' succeedin~ month,. as limited by 

23 .sufficient· Ava~lable Energy, and any amount not so· return.ed. in 

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

25 ·extent po~sible during the n8Xt succeeding month (or months}, as 

26 limite~·by sufficient Available Energy, until the remaining 

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

28 determine a ievei schedule fa"±· each such month for the amount' of 

29 Overage Energy to be returned, ·and (fi) each ~uch·schedule shail . . . 
3(} become a component of Scheduled. Overage Energy in the ·montp. of.' 

31· return, and (iii) for tracking of balances, each such schedule 
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.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 

.. 32 

shall be accounted for' as part of Scheduled Overage Energy for· 

the month-. of return. 

7. 7 ."6 Shortfall Ener~·shall be deliver.ed by City 

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

Available.Energy to do so, and 

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

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

·month of determination, then City wi.11 · (i) determine a level 

schedule' that· wi-11 equate to ~he p~rtion. of Shor:\:•fall Energy 

·agreed to _be delivered, and". (ii) such schedule Sh9.ll become a 

<?ompo:p.ent of Scheduled Shortfall Energy in the balance of· such 

month~ .and (iii) for tracking:of balances, suqh schedule shall 

be accounted·for as.part of Sch~duled Shortfall Energy .for. such 

·man th; and, 
. •:: 

: (b) ·s:t:iortf~ll::E'.rlergy "I:).Ot ·del~yereq pursuant 

to subsection (a} shall be delivered in the month following the 

mqn~h "in which.such determinatiqn was maqe, as limited by 

suf~icient Available Energy, and City (i.) will determine a level 

schedule for ·the amount of . Shortfall ~nergy to b~. ~eli vered, and 

.(ii) such schedule shall become a c0mponent. of E)cheduled 

Shortfall Energy for such month, and {iii) fo.r tracking of 

balances·, such schedule. shall be ·acc·aunted for as part .. o~ 
.-,., 

Scheduled Shortfall Ener.gy for such mc:mth; an.a, 

(c )" · Shortf·all EnElrgy not delivered· pursuant. 

to subsections ·(a.) a,nd (b) hereof .shal,l be ·deliv.er.ed to the 

mai.imum extent possible in the ~ext succeeding .month, as limited 

by sufficient Available Energy~· and· .any amount not so delivered 

in such next.succeeding month shal~ be delivered to the maximum 
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.. 1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 · 

12 

·13 

14 

15 

16 

; 17 ,-

18 

1.9 

20 

21 

22 

. 23 

24 

25 

2·6 

.2'7 

28 

29 

30 

31 

... 32 

E'.Xtent. poSS~:\Jle .durin,g the next SUCCeed:}_ng month (or month$).,. as 

lirni'ted by_ St+fficient Available Energy, until the remaini~g 
. . 

balanc_e of such Shortfall ED:ergy is eli7fiinated, and City (i) 

will deter.mine a level schedule ·for each su:C~h month for the : 

amount of Shortfall Energy to be delivered,· and (ii) each· such 

: schedule shall. become·~ comp~nent of Scheduled Shortfall.· ~e:r:gy 
·in· the mo.nth of delivery, 'and (iii) fa;-· tracking of balances, 

. . 
.each such ~chedule. shall he accounted for as pa;rt of Scheduled 

Shortfall -Energy for the man.th of delivery. . . . . 

·7 .. 7. 'J Shortfall Energy .or Overage Energy :Eor a 

month may be subsequen~ly adjusted' during· the'.a.n:n,ual 

r.econciliat'iqn that City performs for each month of a Fiscal 

Year to correct ~or discrepan~ies or errors( i~ any, in the 

monthly. meter data· of ··Qualified ·Energy that Turl.ock ·subseque:O:tly . ' . ' . . . . 
notified City of under Section 7 .. 4:4 (~') (.i). The. Parties int.end 

and agree that for annual reconciliation pyrposes .such . . . . . . . . . 

·.adj-us tments · shall be limited to discrepancies or errors Turlock 

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

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

the methodology for determining Overage Energy or Shortfall 

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

'$hortfall Energy that results froi:n such annual reconcil~ation·, 

if any, shall b.e ·returned by Turlock or supplied by· City as. 

provided in ·section. 7., 7. 5 and Section· 7. 7. 6 .. 

7._. 7. 8 The outstanding amounts of Shortfal.J.: Energy 

and. Overage. Energy shal°l be. netted 'by the c.1..ty and any remaining 

batance~ 'shall be a?counted for ~d subsequently .. s~he41:1led 

purJ?uant to Section 7. 7. 5 or ·Section 7. 7. 5·. 

7.7.9 A representative aut~orized by a Party 

. 37 
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1 p~rsuant to Section .11. 3 hereof by agreement with a 

.2 . rep.resentative authorized by the o.ther Party' pursuant 'to Section 
. . 

. 3 · 11. 3 h~~reof may modify the manner in which Shortfall Energy is 

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

5 mutual ag;r-eement. 

6 

7 7.7.10 The amount of Scheduled Overage· Energy not 

8 returned ~r Sch~duled Sb,ortfall Energy not del.ivered for .reasons . .. 

9 of Uncontroliable.Forces or those.set forth in Section 11.7 

10 shall be carried. forward arid subsequently r.etu:rned 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' 

8. SPINNING. RESERVE SERVICE 

8.1 Spinning Reserve 

19 8 .-1. i ··city shall <letermine, in its. s9le d.t~cretion, 
' . 

20 i'f ~pinning Reserve Headr~)Om is available, and shall notify 

21 Turlock of s~ch determination withiri the time and in the manner 

2·2 .provide~ for in (a)· Appe:nai:X: B, if duri?g the· Second ~e~i_od;:· and 

23 (b) in Section 7 . 4. 5. :(b) (ii) . hereof, if during t)+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 availa.J;:ile to Turlock in each hour 

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

29 

30 

31 .. 

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 
l • • • • 

3 · · du~ing the Acti~e. Day to which such notice relates Turlock may . . . 
. . 

4 request, by means. of 8: re_corde~ t.elephone ·call, ~hat City supply 

5 and deliver. no more· or· less. than 5 "~"of S.pinning .Re·seive. Energy 

6 during. an hour of, such. Active Day when. Turlock is ex:per.iencing a . 
7 "Turlock system contingency" as defined herein below provided, 

8 however, that Turlock may n~t'.make such a r-.equest for.moi.e· 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 e~ch calend~r .ye.ar thereafter duri:r:i.g .the 

12 remaining term of this Agreeil}ent. 

13 

14 8 .2. 2 Upon receipt of. a request permitt~d under 

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

16 ~eserve Energy to Turlock in the hour or hours to w~ich· the 
. . 

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

18 to .an hour ('or ho.urs) afte:i:- 2400 hours on December 31, 2007, and 

19 City det~rmines .~hat ~n the .absenc~ o~ such request City would 

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

21 Energy UI?-der the Modesto ·A,greement' and Turlock· with its 

·22 Reqtiested Half-Hou:i; Energy, then· in s:uch hoiir (~~ hours), ·city 

23 ·shall only be required to make available to Turlock,· Turlock~s 

24 Allocation of the· 5 .MW of Spinning Reserve and to supply and 
' . 

25 de.liver ·to Turlock, Turlock' s Allocation of the 5. MW of Spinning 

26 ·Reserve Energy~ and provided, fur'th~r, that if the sU.m of 

27 Turlock' s .All·acation. of 5 MW of Spinning Reserve Energy and 

28 Modesto's Class 't Energy e~ceeds 5 .MWh iJ?. any such hour (or 

29 hour's), then City may furthe.r re.q:uce, the amount of Spinning 

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

31 hour {or h~urs} by the ~ount necessary to limit. City's total 

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

39 

2440 

J 



1· 

2 8.~.3 For purposes of Section 8.2.1, a uTurlock 

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

. 4 an Act;i.ve D~y when:· (a) Turlock has an initial .loss· of a 

5 +eE?ource ·in exoess. of· 15 ·MJtJ; (b) Turlock' s --spinning reserve 

. 6 fall~ b~low, ·or. Turloc~ anticipate£? its spinning reserve will 

7 fa·11 belpw, WECC MORC (Minimum Operating_ Re;Liability Criteria) 

8 requirements for spinning reserv~; or (3) Tur~ock.anticipates 

9 the need to curtail load. 

10 

11 

12 

13 
/... 

B.3 Supply anQ. Return of Spinning Reserve 

· 8 ·. 3 . 1 City shc;tll .supply and deliver Spinning Reserve 

14 EI?-ergy ·to t~~ 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 in, an hour;, shall be. returned by Turlock to City: 

. 19 

20· (a) within a peri·od of not less than seventy-

2i two (72) hours o~ 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 detenn~nes that- there is sufficient 

24 Avaiic;tble Generation to do so, or as otherwise mutually agreed 

25 by the Part;i.es;. and, 

26 

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

2 8 City del-i vered Spinning· :Reserve Energy to Turlock during an. On-

29 Peak Hour); and. 

30 
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1 

2 

3 

4. 

5 

(c) ~y an adjustment to a Base Active Day 
. . 

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

Active D~y Ramping Scheduie, if during the Third Period; or 

(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 

I 

8.4 ·Annual Request 

12 Turlock ~Y request t~at City meet wi~h.Turlock't9 

13 discuss whether City woulq ~upply Turlock with 5 MW of .Spinning 

14 Reserve Energy beyond a third hour during the p~rtial·cal~ndar. 

15 year described in Section 8 ·. ~ .1 {a),~· or a sixt.h hour during each 

· 16 of the calendar years.described in ~ection 8.2.1 (b), ~s the 

17 case may be. . Turlock may make such_. r_equ.~st o·f City once ·durfng 

18 each of such. calendar yiaars. '(or partiai calendar .Ye?-r) I and at 

19 any time during·~ach such calendar year (or partial calendar 

20 .year) . Promptly after recei.ving such :r;equest, City shall meet. 

21 -with Turlock ~n.order to ·discuss Turlock's reqil.est, whether 

2'2 city, in its· sole disc:i::et.;Lon, is· willing to. provide ~uch energy 

23 and, the terms and conditions on- which City may b.e willfa:i.g 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 right: or entitlement it may have to 

3 O 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 En~~gy supplied in an hour (or pours) of an· 
. . 

4 Active· Day may result in Turlock accepting delivery ·oJ more than. 

5 the On-Peak Base ·Energy during an On-Peak Hour (or Hours} .a.f . . . . . 

6 .such day than it .would have <;>therwise ·been. entitled to recipive 

7 in the Final ~ase Active Day Schedule for such Active Day. 

8 

9 8. 5. 3 The Parties further acknowledge: an,d agre·e that 

10 notwithstanding the foregoing provisions of th~s Section s., at 

11 no time sh!3-ll City ·be required to make Spinning Res·erve 

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 or service from a third part;y in 

15 order to ·do so." 

16 . 

.. 17. 

. 18 

19 

. 20 

9. 
' 

TURLOCK'.S RXGHTS TO USE CITY'S' TRANSMISSION FACILI~IES 

9.1 Turiock · shal·l hav~ a right tq use Turlock' s 

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

22 This right is limited to the uses·which·do not.adversely affect . . ' .. 
23 de~ivery·· of energy to satisfy City's obligations to.city 

24 Municipal ·Load, Districts~ Airp<?rt Tenants,. Norris Industries, 

25· an.d delivery of Retch Hetchy Project Energy to other City 

26 · customers. · 

27 

28 9.2 City shall be the sole judg~ Qf the· availability of 

29 excess capacity in·City Tra~smission Facilities, consistent with 

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

31 capacity in City 1 s Transmission F'acilities shall not be 

32 unreasonably denied. 
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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 

' 
32 

· 9·. 3 Turlock shall p:X-ovide City with "advance written 

notice requesting use of such exc"ess capacity in City's 

Transmission Fac"ilities. City $hall deliver any Power s.chedul.ed. 

for delivery. to T~lock utilizir~g ._such· exces·s. cap~city and such 

'd~live;;.ies. shall be reduced· for transmiSE!iOn lOf1SeS to ~he 
P·oints of Delivery pursuant to Section 13. 

9·. 4 If City plans to upgr.ade, rebuild; or add to· City's 

Transmission. Facilities, City shall. consult with Turlqck about. 

its possible participation i~ such project. All terms and 

conditions of us~ and costs asso~iated with Turlock's 

participation shall be negotiated by the Parties. in a s.epa:r::ate 

agreement. 

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

interconnections with City's Transmission Facilities as the· 
• • •• "!· . .. 

Parties may agree. Suqh .,agreement will not be unreasonably · 

withheld. City shall n9t.b~: requi!~d.to'bear an~. cost 

associated with such additional interconnections. 

. . 
9.6 If City nelieves· that adverse· impacts may.result to 

transmission systems of third parties from Turl0ck's 

i~tercoim.ection with"and/or additionai' use-of .excess· capacity. in 

City's Transmission Facilities, Turlock shall ~ke all required_ 

arrangerrtents with such third -parties, qonsistent.~ith.PrU.dent 

Utility ·Practice,. and bear all· costs assoc.iated with such 

intercon::ti.ection or use«. 

I 9 • 7 City shall aliow Turlock to ~~onstruct new . 

transmission lines_ on'the existing right 'of.way for city's 

transmission system; proyided~ that .City agr~es ·that sue~ use by 
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1 Turlock is· not int!onsistent with (i) City's. rights and present 

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

3 and. state laws I inc_luding I specific.ally r .the Ra_ker Act·. All 

4 terms and .conditions of use and ·costs associated with Turlock.' s 
5 . use of such right of .way'.Sha~·i .be negotiated .by ·.the Partier ·~n. a 

6 

.7 . 

8 

separate agreement; 

9 10. LOAD DATA AND LOAD PROFILING 

·10 

11 · 10 .1 Intent and Purpose of Load Profiling. Studies 

12 

13 10 .1.1 During the. Third Period the Parties· intend 

14 the ·schedules for delivecy, <?.f Clas_s 1 Energy to be ba~ed upon· 

·15 the studies provided for her~in ·b~1ow profiling Turl0ck 1 .s 

16. Qualifying Loads. The Parties intend to use such studies to , . . 

, 17 determine the amoun): of· _Requested Monthly Class 1 Energy that 

18 may be scheduled for d~livery during the On-Peak Hours a:n.d Off-·· 

19 · Pe.ak Hours of thEI month in_·,.whicl:\, the :teqqest is made. :i:n the 

2 a absence of the timely perfo~ance r completion and .deli very of 

21 such .studies in accordance with the requirem~ts set fo'rth 

22 herein and,' .e~cept as expressly. provided fqr below, City shall 
I 

23 dete~ine the schedules· for the delivery of Class· 1 Energy using 

~4 an Equal· Percentage Method for the On~Peak Percentage and Off- · 

· 25 Peak ;percentage·. 

26 

27 

28 
2.g 

30 · .. ·10.2 Interval Meters'. 

31 
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1· 

2· 

3 

4 

5 

6 

7 

8 

9· 

10 

11 

12 

13'. 

14 

15 

16 

17 

1'8 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

3·0 

31 

l 32 

10 .2 .1 Turlock shall install metering equipment an 

a statistically valid samp'le: si~e of e·ach of its Qualifying Load 

customer groups (hereinafter such meters referred to· as ·~'Load 

Research JY!eters" )
1

• Such metering equipment: (a·) shalt be 

furnished, serti.ced and I)'.la.intained by Turlock, (b) ·shall include 

"i:riterva.l · recording" metering equipment ·for the measurement of 

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

c·antinuously' de;li:veries of kilowatts and kilowatthours ·in 

integrated 60-miri.ute or less intervals.· 

10.2.2 Turlock shall be res~onsible for making 

arrai;tgements -to read: all· Load Research. ,Mete~s· p~riod~cally .. 
Turlock shall maintain recordings of all ·such· interval recording . / 

. meters for a· period Of Sixty ~ ~o) months I inclu;ding re·cordingS ·. . . 
of 30-minute intervals.if the.Load Resear,eh Mete'r.s'. are· capable 

of ~ecordi~~ 30~minute int~rvals. Turlock shall provide.a copy ... 
. of !'mch recordings ·to City. promptly at .sD:ch times ,P.~ ci.ty 'may 

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

reco~dings to.Ci~y i~ a.format capable of being imported 

electronically into a spreadsheet format. 

10.3 Reqt1ired Methodology and Procedure 

10 .3 .. 1 'Any load. profil.e study re'quired herein shall 

be performE;;d by· Turlock in accordanqe with the· procedures· .. . . .. . . .. ·~ . 
described below. 

1.0. 3. 2 Turlock shall .deve~op a methodology for 

performing a study to determin:e· the monthly loaO. profiles of 

each of its Qualifying Load customer gr'oups. 'S"t?-ch methodology. 

shall be based on such means, pradtices and techniques that·are 

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 ·meter~ng equipment described in Section 10.2 h~reof. 

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 COIDJ:P:ent on such roet~odol?gy in advance of pe~f o'rming 

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

9 such methodology that Turlock thereafter tnay desire ·to make ·from 

10 time to time and.each ~ime Turlock makes such a· change it shall 

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

12 c9rninent thereon .. · 

13 

14 ·10.3.4 Up'?n completion of a study-, Tm;lock sha,11 

lS prC?vide City with. a written des·cription of the results of suc·h 

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

· i 7 Percentage that T1;ITlock has determined is supported by suGh · 

18 study, an~ (b) the results.sorted by statistically valid samples 

19 of the Qualifying Load cust~mer g~oups·. . Thereafter, Turlock 

20 shall promptly proviqe City with such information,_ data_ or 

21 documentation in connection.with such study as City may 

22 _reasonably request,. provided, however, that ~urlock shall not be 

23 required to provide City _with cci~fidential informati~n 
24 identifiable by customer except pursuant to a confidentiality 

25 .agreement between Turlock and City. 

26 

27 

28 

10.4 Initi~l and Annual Load Profiling Studies 

29 10.4.1 · Turlock shall use its b~st efforts to 

30 perform, comp.lete ·and deliver to City an initial study in 

31 accordance with Section 16.3· hereof (a) of each o.f the months of 

32 January through June 2005 (the' "First Half-Year .study") r by 
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1 Septerobe~ 30, 2005; ~d, (b) of each of the months July through 

2 DeceJl1ber .2005 ( t):_ie .~'Second· Half-Year Study"), by ~ch 3·1, 2006. 

3 

4 10.4.2: .Turlock sl;lall perform, c.omplete. and.deliver 

5 to City in accordance with Section 10. 3 hereof (a) .an initial · 
., •, 

6 study of··a11 the months' of calendar year 2006, on or before 

7 April 30·, 200·7 (the "Initial Aniiual Study"); and (b) ·on or . . . 

8. before AJ?ril ?Oth of ~ach calendar yea~
0

there2\,fter, a study of 

9 all th~ mo~ths of the preceding caleridar·¥e~r· (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 Turlo·ck delivers the First Half-Year 

15 .. ·Study t6 City (a) on' or .before. November. 15, 200·5, the Base 

·15 ·Active Day Sche°=ules 'tor the ·months of .January t;:hrough June 2006 

17 and for th~ months of· Janua~ through June 2007 .. shall be · ·r-

18 .. detei,mined using an On~.Peak Pt?rcentage and Off-Peak Percentage 

19 deriv~d from such Stu~y for the month~ cover~d by such S4~dy, or 

2 O (b) on. or before June 3 0, -2 0 0 6, the Base Active Day Schedules 

21 for the months of January· through June 2007 shall.be dete:r:mined 

22 using an o:i;i-Pe~k Percentage and Off-Peak .i:ercentage derived.:from 

23 such Study for the months covered by s~ch Study. 

24 

10.5.2 If Turlock delivers the Second Half-Y~ar · 

26 Study to City (a) on or before Mq.y is, 2006, the Base Actlve Day· 

27 Schedules for.the months of July through December 2006 .shall be 

28 determined using·an On~Peak Percentage ~d 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 ~onths · ~f 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 

47 

2448 
- - --------·-·----·····-·-····----------· ··-----·-- ---··--



·,. 

1 covered.by _such· Study unless Turlock has .timely delivered the 

2 I~itial Annual Study, in which case the On-Peak.Percentage and 

3 Off-Pea)$:· Percentage shall be derived from. the av!=lr.age of 

4 applicable percentages fqr the same .mont;h of. . the Sec.and _Half-

5 Year Study and.Initial Aiinual.Study, ·or (b) on or before 

6 December 31, 2906~ the Base Active Day Schedules for .the rnpnths 

7 of July through DeC;ero:ber · 2~07 shall be determined using an ·on-
. . . 

8.. Peak Percent~ge and 9ff...:.Peak Percentage deriyed from such ·study. . 

9 for the.months ·covered by ·such Study unless Turlock has .timely 

10 delivered the Initial Anp.ual ·Study, in which case the On-Peak· 

11. Percentage and Off-Peak Percentage shall be derived from the 
. . . 

12 · average of applic!=lble percentages for the Sam'? month f:i:oro the 

13 Second Half-Y.ear Study and the Initial· Annual Study. 

14 

15 10.5.j If, notwit1:J.standing· 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 fot:·~ the 

18 months of January through June 2006 shall be determin~d using an 

·19 On-Peak Percentage of sixty-five percent (65%) ~nd. an Off-Peak · . . . . . 
2·0· Percentage of thirty-f.ive per-cent (35%) ;· and (b) by J'une ·30, 

· ·21 ~006, the Base Active Day Schedules ·for the months of January 

22 . througp Jun_e 2097 shall be determined using the. E@.al Perc~ntage 

23 Method until the beginning of ariy such. moµths tha~. is forty-five 

24 days aft~r Turlock performs, completes· and delivers the First 

25 Half-Ye_ar· Study in accorp.ance with Section 10. 4.1 or·'the Initial 

26 Ann:ual Study to ~ity· "in accordance with Section 10.'4.2 (a) · 

27 hereof and then the Two-Year Qn..,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 o.f the Fiscal Yea:i; ·ending on June 30,· 2008 .. 

31 
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2 

3 

4 

5 

6 

7 

g· 

9 

10 

11 

12 

13 

14 

15 

·16 

) 17 

18 

19 

20. 

.21 

22 

23 

24 

25 

26 

27 

28' 

29 

30· 

31 

.. / 32 

10.5 .4 If, no.twi thstanding its best efforts to do 

SQ, Turlock fails .to del~~er. the· Second Half-Ye~r Study to City 

(a} by May 15, 2006, the Base Active Day Schedules for the 

months of July through December 2006' sha·ll be determ,ined using 

an· On-Peak Percentage ~f sixty~five .percent {6·S·%) and an ·off-. . . . . . .~ 

·Peak Percentage 9£ thirty-five percent (35.%) ; and (b) by 

·December 31, 2006, the Base Aqtive bay Schedules for the months 

of· July through ·Dec~er 20.07 shall 'be. deternµ_ned u~ing the 

E~ai p·er~entage Method ~til the beginning of any of. sue~ 
months that iq forty-five days after Turlock performs, completes . . 

and delivers the Second. Half-Year Study i.n accordance with 

.Section ·10.4;1 or the· Initial·Annua:i Study to City in accordance 

with Section 10 ~ 4 .; 2 (a) hereof and, thereafter, the Two-Year on-. . . 

Peak Percen~a.ge ~nd _Two..:.Year Off-Pe?-k P.erc:~ntage derived ". 

pursuant to Section 19. 6 .1 for the rerpaining months of calendar · · 

year 2007. an~ the .remaining months of the Fiscal Year ending on 

June 3 0 , 2 0 0 8 . · 

· · 10. 6 Rol·ling Average -Methodologies.· 

10.6.1 .Beginning.with the first month after· 

Decernher 2006 ·that· is forty-five (45) days afte:i;-. Turlock has 

performed,.cornpleted a~d deiivered to city-under Section 10:4 

hereof a load profi:j .. ing study and until' Section 1.0. 6. 2 is· in 

effect then: 

(a) the Base On-Peak Energy in a month shall 

be determined by multiplyi~g the two-year a~erage ·on-Peak . 

Percentage ('as .defined herein below, the "Two·-Year. On-Peak 

.Percentage") for the month of detenriination by the ~equested 

· ·11onthly ·Cla~s 1 Energy for such month, and (ii) the Base Off-
-

Peak Energy in a month shall be determined for a month. by . 
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1 

2 

3 

4 

s. 

6 

7 

8 

9 

"10 

11 

12 

13 

14 .. 
15 

16 

17 

18 . 

. 19 

·20 

21 

22 

23 

24 

2'5. 

26 

27 

28 

29 

30' 

31 

32 
,l 

multiplying the two-year average Off-Peak Percentage (as defineq 

h~rein below, the "Two-Year Off-Pea¥; Percent(3.ge"~ for the month 

of determination by the Requested Monthly Class 1. Energy for 

such· month. The·".Tvm-Year· on·-Pe;:ak Percentage an:d the Two-Year 
. . 

Off~Peak Percentage· shall be determined by calculating the . ~ . . . . 
simple average ·of the applicable percE?ntages for the month of 

determin'atiori de~ived fr~m the load profile· studLes for such 

month in the immediately pr~ceding'two (2) available iik~ 

mont~s. If percentages are not available frq)ll. a load ~rofile 
. . . . 

stu~y for any given month of the last. two (2) available like 

months then the missing on-'-peak percentage and~ the mis.sing off-
. . 

peak percentage.for s~ch In0nth.shall be deterinined by using the 

Equ,al Percentag~ Method. 

·10. 6 .2 Beginn:tng with the first month after 

December 2007 'that is· forty-five ·(45) days after Turlock ):J.as 

performed,· completed and d~livered to City under ·section 1Q:4 

hereof a load profiling study then:" 

. . 
(a) the Base On-Peak Energy in a month shall 

be determined by muitiplying the three-year average·On-Pea~ 

Per.centa~e (as defined herein .below, the "Three-Year O~-Peak 
Percentage") for the:roonth of deterio:ination by the Requested 

. . 
Monthly Class 1 Energy for such month,· ~d (ii) the Base Off-. 

Peak Energy in· ·a month shall be dete~ned for. a .month by 

multiplying the three-year average.Off-Peak Percentage (as' 
. . 

· defined herein below, the ·"Three-:Year Off-Peak Percentage") for 

the month of dete.rmination by the ReqiJ.est:-ed Monthly Class 1 

Energy'·for 'such moD:th. The Three-Year. On-Peak Perdentage and· 
. . 

the Three-Year Off-Peak Percentage shall be determined by 

.. 

caiculating the siI)lple average of the applicable percentages.for 

the· month of determination derived from the load profile 
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1 studies for such mqnth"in each of the immediately preceding 

;· 2 ·three (3) available like ~onthp. ~f.percentages are not 

3 availabl~ from a: load ·profile study for any given month of the 

4 last three {3) .available like· months then the missing on-peak 
. . I . . . . . 

5 · percentc;ge and the mis.sing off-peak percentage for. ~y ·such · 

6 month shall be determined by using the Equal Percentage Method. 

7 

8 Either Party may request the other Party to 

9 agree to ·an ·adjustment of the· f-or'?going .two-year average or 

10 ... three-year average in order to -acc-qrately account for . . . . 
11.. identifiable changes. or trends in Turlock' s Qualifyinq- Loads and. 

. . 
12 ·such ·agreement shall not' be unrea~onab~y withheld by the·Party 

13 to ·whom the request has been made if the Party making the 

14 request can demonstrate that such c~anges h~ve.occurred and tha~ 

15 such tr~nds are ·liJcely to occur with reasonable certainty~ 

16 

17 

·1s 

. . 
.10. 7 Condit.ions· Precedent to Rru;nping 

19 10.7.1 Turlock may hot submit a _Rampi~~ Schedule 

20 during the months of January to June of -2006 Un.til the be'gi~ing. 

21 · of any such month .that is at least f·orty-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 pchedul·e 

31 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-~ive (45). days afte;r:- it has completed and· 

2 delivered a load profile· study in.accordance with Secti.on.10.3 

3 hereof for such month .in a preceding year. 

4 

5 
•• ,-t.f •• 

6 11. SCHEDULING OF ENERGY DELIVERIES 

7· 

8 

9 

10 

11.1 scheduling During· Second Period arid Third Period 

'I 

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· .t:b.e terms .and protocols 

13 set forth below. 

14 

1.5 11'.1.3 All schedules.for the deliv~'ry of energy to 

16 Turla.ck during the Third Period shall be developed in accordance 

17 with Section 7 hereof and the terms and protocols·set forth 

.18 below. 

19 

20 

21 

22 

23 

·24 

25 

26 

11. 2 S.cheduling Calendar. and :Protocols 

11.2".l ~he Parties will use their best efforts:to 

work to.get):J.er' COOp~ratiVE;llY. and in. good faith' in scheduling 

energy for delivery under the terms of this Agreement. 
\ 

11.2 .2 The Parties intend schedules to be de~eloped 

27 and finalized in the ma:nne~ provided for by the terms of this 

2 8 Ag:r.eement and on· such days and at such times a's are set forth on 

29 the Scheduling Calendar. 

30 

31 11. 2. 3 The' ·Scheduling Calendar reflects the intent 

32 of the Parties to adop~ the current pr~ctice of eleGtric 
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./ 

1 

2 

3 

4 

5 

6 

7 

utilities in the State ·of Californi·a ?Jld of members of the WEcc· · 

to· establish thei'r schedules on a .E'resch~du.le. Day in accorD:ahc~. 

with the prescheduling calendar published by the WECC. as the 

same :may be modified by the WECC from time to time.and, 
. . 

therefore, the Parties .. also intend and agree to rp.odify ·the 

Scheduling.Calend~r from tim~ to time to inc~~orate such 

modifications as have been made by the· WECC' ·to the wECC 

s· ·prescheduling calendar. 

9. 

1.0 

11 

12· 

13 

14 

15 

16 

17 

18 

19' 

20· 

21 

22 

23 

24 

·25 

'26 

27 

28 

29 

30 

. 31 

32 

11. 2. 4 The.Schequ~ing Calendar also reflects the 

intent of the Parties to exchange certain notices, info;rmation 

and types of sch~dules at specific ti~es·on.certain'days prior 
. . \-

to a Pre schedule Day.. 'rhe time·s set forth in· the $cJ:/.eduli:p.g 

Calendar were.negotia~ed and agreed to by the·Parties in prder . . . . . . 
·(a) to allqw each Party sufficient time to p~an for aild1mar.1:age 

. its resources efficiently, econqmically-' and reliablyi and ·(b) .to 

· account for. ·the different types of ·p:i:;oducts and services 

provided .for under the terms of· .this Agreement; and ( c) to. allow 

.each of ·~hem ~deqil.ate time ~o resvond to 'offers that may be made 

or may be required to be made by the te~. of this Agre~ent and· 

confirmations.or.rejections of variou~ types ~f sch~dules that 

may '.be pe,:rmitted l;>y. the terms of· this P,..greement; (d) to account .. .. ' . . 

for the time .by whiclJ;. · 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 th.e 
. .. 

time by which City.is ·required to .provide its Final Schedule to 
. . 

its Sche~uling.Representative so that City ~ay avoid incu~ring 

any.costs, fe~s or expenses for scheduling changes .after such 

Final Schedule is submitted. 

11. 3 Perrrd.tted· Deviations and Authorized, 'Representatives 
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1 11. 3 :1 City and Turla.ck understr;ind and agree that 
. . 

2 "it may·be .necessary or desirable to deviate from certain 
. . 

3 scheduling· provisions ~ram time ~o time and t~at 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.desigriate representatives who:are 

7 a~thorized to agree on its behalf. to (i) deyiations from the 

B Scheduling calendar, .(ii). devi"aticins from. provi"sio~s relatir:i.g to 
. . .. 

9 the scheduling ·of Class .1 .Eriergy (including .Ramping),· Spinning ·. · 

10 Reserve Energy, Available Excess· Energy" or Additiop.al .Availa.Ple . . . 

11 Exces"s E~ergy, or (iii} a modifica.tion under Section. 7. 'i. 9. 
' . 

12 "Eacli Party· shall ·d~liver -a w;i:-itten notice .identi.fying the 
' 

'13 r~pref;lentatives who it· has $0 .authorized to the· other Party.· 

14 Only thq~~ :r::epre·sentatives. that· have been so desi~~~ed by .a 

.15 Party shall have. the ·authority to ~gre~ -~o any deviation from 

16 .. the foregoing scheduling provisions or such modification. 

'17 

18 11.3.2 No·dev~ations from the foregoing scheduling 
. ' 

.... 19 provisions or·modi~icat:ion shall be effective. or be impl~ent~~d 

20 until after the authorized representat.ive to whom the' request' 

21 for a deviation was· made has rece~:'e'd such request 'in wri~iI?:~. 

22 and delivered .. a confirmation thereof in writing, :by. fac,simile. or 

23 otherwise, to the requesting ~epresentative, provided, however, 

24 thB:t if.the.requesting r?preseritative establishes.·that 

25 extenuating circumstances prevent the delivery ·of· such an· .. 
.. ... 

26 advance·. written request, a. voice .recor.cµng o·f such. request· and 

27 the confirmation of party to whom the request was made may be 

· 2S substituted therefor, if the reque~ting Party ~hereafter 

29 delivers an explanation, in wri.tirig, ·of the extenuating 
- . . 

30 circumstances that' prevented such delivery, a i:?umrn°aty of the 

31 request and confirmation, tog~ther with a copy of such voice " 
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1· reco:i;;ding to the Party to ~hem t,1:],.e request was made no later 

2 than tb.e foll~wµig:. Busiries s Day. 

3 

.4 11. 3. 3 Any deviation from th~··foregoing scheduling· 

5 pro:risions. or. modif~cation tha~ the a~thori.zed r.epresent~tiyes 

· 6 ma:y ·agree t~ from tim~-to-time shall not establish a .:i?r.ec~d~nt. . . . . . . . . 
7 or a course of dealing or a course of conduct for .any subsequ~nt 

8 deviation that·may·be requested . 

. 9 
. . . 

10 11. 3. 4 The authorized representatives .may not agree· 

11 · to a deviat~on. ~ram the. :t;eq:uirements hereinabove set forth~ 

12 

13 

·14 

15 

. . 
11 . 4 Ramping Schedule Elections and Cr±teria 

11.4.1 Turlock may submit a Base Active Day Ramping 

lfr Schedule for an Active Day if: 

·17 (a) Turlock has satisfied the conditions 

18. ·precedent set forth· in .Section .. 10. 7. hereof appli.cable to such 

19 Active Day; and 

20 (b) City has notified Turlock t~ati..·Ramping 

·2'1 Headroom is available on such Active Day; a:hd · .. 

22·· (c) Turlock· notifies city of the Ramping 

. 2 3 election it ha:s rr:tade pursu.ant to Section 11. 4. 2 hereof ·and its · 

24 Base Active Day Ramping. Schedule ·.meets the criteria of. set forth 
. . 

25. · in Section 11. 4', 3 hereof. 

26 ... 

27 11. 4. 2 Turlopk may elect to .Ramp l,)ased 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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.. 
1 made, shall ·be binding on it· for each remaining Active Da:y o.f 

2 the.·saroe month in which it is· permitted to submit a Base Active 

.3 Day R,amping· Schedule. 

5 11. 4. 3 · Tu~:f.ock may Rani.p a Base Active Day Schedule 

6 'for an Active Day by adjusting"such.Schedule ~ri ·accorda.J;lc~ with: 

7 (a) . . s~~tion 1i ··~: 4 he~eo:f' if Turlock has 

8 elected. to Ramp using Ramping Schedule ']:,.; 

. . 
9 (b.). ?ection· 11.4.5 hereof, ·if Turlock; has 

10 e.iected .to ·~amp 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. i'l. 4. 4 Tur~ock may Ramp. using Ramping Schedule A 

15 for any Activ.e Day exc:E?Pt 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 th:;-e~. Off-Peak Hours 

18 .of HE.05., ~0.6 or HE23, and by ·incieasing by not ·mm;:e 'or ~ess 
.19 than 6 .. MW, the amount scheduled. in the· remaining Off-Peak Hour; 

20. and 

21 (b) by decreasing by not more or less.\han 

22 1 MW the amount scheduled in ·each of the On-Peak ·Hours of ·BE 07 

23 through HE22, so that . .the ·tot~l On-:"Peak Demand for an Active Day 

2 4 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 NER,C holidays: 

3 · (a)"" during the months of October tnrough · 
. . . . 

· 4 AP.ril ( i). ·. by increas.:j.ng by not mor_e or ·less than 2 MW the. amount· 

5 scheduled· in the-·Off-Pe~k Hour ~f HEOS. and.by'i:q.cr~asing by nbt 
. . 

6 more or ·1ess than 3MW the amoUJ?,t scheduled in the Off-Peak HO'll;-f 
. . 

7 of HE06 and HE23 ,. and (ii) by -deer.easing' by not more 9r less· . . . . . . . . . 

8 than :?Mw the amount scheduled ±n On-Peak Hour HE07 and)1y· not · _. . .. . . . . 

9 ·more or less than·2MW the amount scheduled in 0n-Peak·Hour REOS 

10 and by not more or ·less· than: 3MW the amount scheduled in. on.:...Peak. 

11 Hour HE 2:2, _so that the· total amo~t of the incr'eases·.~n·such· . 

12 ·off-Peak.Hours equals the total amount of the. decreases in such 

13 On-Peak Hours;· and 

14. (b)' _dur~ng the man ths of May· tlir01;i.gh 

15 September ( i) by i:q.creasing ·by not more or less than 4. ·MW. the . 

, '16 amount scheduled in HEO~ and by increasing by_ not ·more or less 

17 than ·'6 MW th~ amoi.int scheduted. in each qf .the. ·off-Peak Hours of 
. . 

18 .·EE06 .. and HE23, and. (ii) by dec;reas:l.ng by. nc:it mqre ·or.less. than 

19 6MW. th~ amount scheduled in the On-Peak· Hour of HE07 and by not: 

20 more or .less thap. 4MW the amount scheduled _in·the On-Peak Hour 

21· HE08 and _by ~ot m~re or les·s. than 6MW' the amount scheduled in 
. . . . 

·:22 the On-Peak Hour HE:22, so -that the .. to_tal ~ount .of° the incr~ases 

23 .. in such Off-Pea]$: Hou.rs equals the total amount of .the decre~ses 

24 in such On-Peak Hours. 

25 

26 11 .. 4. 6 '11ur~ock rrtay R<?IttP using Ramping Schedul~ c 
.27. for any Active Day except Sundays or NERC holidays-: . . . 

28 (a) during th.e monthl!l of October through . 

29 April_ (i) by increasing by· n~t more or -.le't:>.s than 4MW the amount 
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1. schedu;Led in each of the ·.Off-Pea:\{ Hours, an.?.".{ii) ·by :decreasing 

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

3 Peak Hour, so· that th~ tota~ amount of the increas~s in such 
. . .· • 't." . 

4 .Off-... Peak Hours eqti.als the total amount. of the decreases in such 

5 On-P.eak Hours; and 
., 

6 :(b) ·during. "the months of May to September 

7 (i) .. by irii;::reasi~g by not more. or ·1ess .:than .9MW the a:rnourit. . . . . . . 
• ' I \, ' ' 1' 

8 schedule¢l.. in each of the ·Of f-.Peak Hours, a_nd (ii) by decreasing 

9· by ~ot·mor~ ~r less than 5MW the ~aunt scheduled in each On-

10. ·:Peak Hours of HE07 through HE13. and HE 22;. and (iii) by . . .. : 

. 11. deqreasing by n~t"mo~e· ~r less than 4MW .. the amdunt· scheduled in 
. . 

12 each of the On-Peak.Hours of HE14 through HE21, so that th~ 

13 total amount .of t,he increases . in such Off-Peak; Hours eqµals the 

14 total amount.· o.f t'.he decreases in such On-Peak.Hours. 

15 

16 .11.5 Available Excess Energy Schedule Criteria 

17 

18 11·. 5 .1 If Turlock agrees. to purchase .Available. 
. . 

·19 Excess ·Energy offered to i't by City on an Active Day then :it-

20 shall accept sue~ offer in whole or· in part by t~mely providing 

21 City an Avai.lable ·Excess ·En~rgy ScheQ.ule that ineets the· 

22 following crit~ria: 

23 (.a) during each of the On-Peak Hours of HE16 .. 

. 24 .through HE19 Turlock shall schedule Available ~xcess Energy 

25 offered to it ~neither (i) a constant.MW of the total amount ·of 

26 the· Ava;ilable Excess Ene:i:-gy offered to it in such .hou:r;:s, or "(:Li) 

·27 a constant percentage ·af the total amount· of .the Available 

28' Excess Energy offered to 'it ;i.n such ho.urs; and . 

29 (b) during each of the On-Peak Hours of HE07 

30 · through HE15 and HE20 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 A.vailabl'.3 Excess Energy (~Ii MW) schedule~ by it under subsection 
. . . . 

4' (a) (i} t or (ii) the .constant percentage• scheduled Under ' 

5 s'Ubsection (a) (ii) multiplied. by the total amount 0£ Ava:i;1ablei 

6 ':Excess Energy offered.·to it.in such hours; and· 

7 (c) during each of'the Off-Peak.hours of 
. . 

8 HE16 through .~{9 of .Ac.tive pays that ~re Sundays and NERC 
.. . . .. . . . . . 

9 holidays,: Turlock shall schedu~e.Available Excess Energy offered 

10 ·.to· in the· same "manner. as is provided for in sub$ection (a)· 

11· hereof; and 

12. (~} du~ing_ each of _the·. Of~-Peak Hour$ of 
, .. 

13 · :HEp7 · th.rough HE15 and HE2 O th:r;ough HE22 of A.cti ve Days that are 

14 Sundays and. NERC holi?ays,, Turlock shall schedule Available 

15 Excess Ene+gy offered to it in t):J.e same manner as is. provide_d 

: 16 for. in subsection (b) ; and 
', 

17 ( e'} during· each of the Off-Peak Hours .. of 

18 HE2_3 ·thr<;mgh HE06 ,. Turlock shall schedule Ava'.ilable Exce~rn 

19 Energy offe:r:-.ed .to it i:q: such hours ·in either (i) a constant MW 

20 of SUC;h. amount, or (i.i) a COnstp,nt· percentagS of SUCh amo~t .. 

2,1 

22 · 11. 6 Additional Available Excess Energy S'Chedule 

23 

24 

25· 

26 

27 

28 

29 

If· Turlock ag~ees to·purchase Additional Available 

Excess Energy offered to.it by City 'on an Active Day pursuant t? . . 
Se~tion 7. 4 .·12 hereof. then it shail be deemed to have accepted 

the ~cheduie· for delivery of such Additiona,l Available Excess 

Energy communi9ated to it by·city at' th~ time such·offer was 

made to it by Cit;;y under Section 7.4".11. 
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2 

3 

4 

5 

.'6 

7 

8 

9 

·10 

·11 

·12 

13 

14 

15 

16 

: 17· 

·is 

·19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

.i 32 

11.7 Interruptions of Scheduled Deliveries 

11.7.1" ·City rnay·interrupt and shall be excused from 

any oblig.i:it~on to supply .or .deliver· Firm Class 1 Energy that J;i.as 

been scheduled for delivery or'- Spinning Re~e~e Energy. reques~.ed 
. . 

by Turlo~k at any time during the Second Period, to the extent 

that it's. failure to supply or deliver s~ch· Firm Class 1 Energy 
' . or $pinning Re'serve Energy sha~l.'.be due to Uncontrollable 

: Forces~ 

11. 7. 2 City may interrupt and. _shall be e:x;cus.ed f-roni 

any obligation to supply or deliver (a') Ava,ilable Exces9 Energy. 

~.r .Addi tion:al ·Av:ailable Excess Energy that ha·s ·been schedu~ed 

for ~eli very at any ti~e during :the ·Second Per~od, or {'b ). 

Scheduled Class i E~ergy,.Schedule~ Shortfall En~rgy:, Avai~~ble 

Excess Energy or Additional Available Excess Energy that has 

b.een schedul~.d for deliv~ry, or Spinning Reserve 'Eµergy that has 

been requested by Turlock at any· time during the Third Period, 

to the e;x:tent th~t.its failure to supply .or.deliver.any such 

Energy shall·be due· to: 

(a) either the .Project or .the City's 

Transmission Facilities not being available because of a Forced 

Outage for which.sufficient notice could not hav~ peen·given·to 

allow the outage to be factored into the prescheduling.process; 

o:i:: .. 

· (b) a determination by City, made in its 

sole judgment and discretion} that supplying or delivering such 

·Energy· or continuing delivery ·of such en·ergy would adversely . . . . . . ., 

imp~ct the City's .ability either ·to provide wateu supply or to 
. ' 

meet applicable standards of water quality followed or 

·established by City; or · 
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2 

3 

4 

5 

6 

7 

·.s 

9 

10 

11 

12 

13 

li;l:. 

15' 

16 

')..7 

18 

,19 

20 

21 

22 

23 

24 

. 25 

26 

27 

28' 

29 

30 

31 

" 
32 ... 

'(c) Uncontrollable .Forces. 

11 ~ 7 . 3 'city may riot in·t;:.errupt the supply and 

deliv~ry of .arty·~ne~gy scheduled,for deliv~ry hereunder· irr 9rde~ 

to sell·s~ch· energy at a higher price. 

·11. 7 .4 City shall no.t:j..fy Turlock.as far i.n advanCE;3 
. . . . 

·as iE{ practicable o:t an impending interruption. and if not .. : 

practicable then pro~ptly af £er th~ ·occurrepce o~ any 

interruption, and shall·provide Turlock with.(a). a description ... .• . 

of the specific cause of the interruption, i.f known; and (b)" the 

~i~e the in~er~ption·started, .and (G} the exr:;>ecte~ dur~tion of 
.. . 

the interr~ption. 
\ 

12. POINTS OF-DELIVERY 

12.1 S~6ortd P~riod 

The Points of Delivery during the Second Period shall 

be at. thqse poi.nts . .'known'as the Oakdale.llS ki.lov.olt bus, the .· 
. . . 

. Westley 230 kflovolj:. tap, and such.other ~oints as" the Parties 
. -

may agree in wrtting to establi~h. ·For.purposes of this section 

the Westley 230 kilovolt tap is the point ~t which the·Tes~a-· 

Parker and Walnut-Los·Banos ~30 kilovolt ci~cuits of Districts. 

are interconnected with PG&E's .. T~sla-Los Banos 230 kilovolt 

.circuit~, at or near Westl~y~ California. 
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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 Qakda1e Substati"on. 

6 
' . 

7 12 .. 2.2 City shall ~ransmit ener~ over those City 

8 · Transmission Facilities·interconnectin~ City and Turlock and 

9 shall deliv.er.-energy· scheduled for deliv~ry to ·Turloc)c · h~reunder 

10 to the Point of Delivery, and Turlock Sh~ll a~range for·~nd be 

11 responsible for ·the.receip~ of and for transmission service at 

1-2 and· from the P9int of. Delivecy. 

13 

:14 
. . 

12.2.3 If delivery can.not.be made by C~ty to, or ·. . . . . 
·15 . ·received by Turlock ati .. the Point. of Del~yery, tp.en Turlqck (or 

16 a rep,resentative it. has autho:'.'."ized and designated under Section 
. . . 

,:17 11. 3 .. 1 'here0f) may request· that energy sched-qled for deli_ very to 

·18 

19 .. 

20 

·21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

,/ 

. ' 

T~rl~ck hereunder be.delivered by City to Turlock at an 

alternate poin.t of delivery, and· City Sh?-111_-deliver Su.ch energy 

to such alterriate point of delivery if Turlo'ck (a). makes · 
' . ' 

arr~QTemeri~s f.or transmission and delive~ tci an ··a1.t'ern~te poi:r;it 

· of"Q.el~ve:r:y:tb.at. City (o;;. .its $~hed,uling Representa,tiv~) is 

interconnected ·with or authorized to deliver to;. and ~b) agrees( 

in adv·ance, t.o reimburse City for al~ th~rd-party .costs,. fe~s, 

expens.e-s., pe:p.al-t;:.ies or other charges associated with the 
I 

transmission and delivery of ·such e_nergy to such a:j..ternate point 
. . . 

of delivery .in .excess of those City.·would have inc::i-rred if 

del_:l-very had been made at the Point of Delivery;. and (c). agrees, 

in advance, th~t any"t~ans~ormati?n_ or transi:nission losses 

associated with t:Q.e ·delivery of such energy to' an alt.ernate 

point of deliver¥ in excess of those losses that would,. have• 
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. . . 
1 occurr.ed ~f delivery had been made at· the.Point of Delivery 

2 . shall be for Turlock 1 s ·account. 

3 

4· 

5, 12 ~"2. 4 Not~ithstanding .the foregqi:q.g, City ~hali 
·6 not be obligated to make deliveries .to an alternate point of 

7 delivery.-to ~he extent (i)· Ci.t;.y. determin~s that l.t. woU:ld impair 

8 ·City's a.:l;Jility t?·mee~ its obligations ·~o City Municipal Load,. 

~ or (i~) it wo~l~ impair City's ability to meet its obl~gations 

10 to Modesto, Airport ';renant?, Norris Ih~ustries, other City. 

11 custo~ers or to third.parties, f:mt 'only. ~o the ext.exit· such. 

12 obligations were established priqr to'satisfactio~·of all the 

: 13 conditions of. Section 12. 2. 3 hereof.· 

14 

15 

'16 13. LOSSES . 

.: 17 

. 18 Losses associated.with Turlock'~ use of excess capa,"'city in 

19 City's Trans~ssion Facilities shall pe ·calculated op an 

20 incremental basis. 

. . 
25 14.1 .Power to be delivered and received pursuqnt to· this 

26 Agreement,. shall be three phase, alternating c~rrent, ·at a· . . - -

27 nominal fre~ency of sixty (60) hertz.· Nominal voltage at the 

28 Oakdaie ·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 ;pro\Tide reactive power and operate ·thei:t respec::tive' systems·.so 

3 ·that ·at.all times the total delivery.of Power by ·c~ty to.Turloc~ 
I . . . . 

4· · .. as measured at .Oakdal~ shc:i.11 be between ninety-eight (98) 

5 percent l.agging and riiriety-:-eight (·9~) percent leadiTI:g power .~ 

6 factor. 

7 

8 ·14. '.? Metering eqi.l.~pment at Oakdale .shall be ~urnished, · 

9 serviced, tested and maintained by Turlock ~nd shall include 

10· ·''in" and "out"._ metering equipment for· the me?tsurement cf the 

11. amounts· of both.r~ai.and reactive pow~r,.and such backup 
. . 

12 metering facilities as may.be mutually ag~eed upon :by ~he 

13 Parties. Such :metering ·equipment. sha}l J:;ie designed .t,o prevent 

14 reverse registration and to measur~ and.record continuously 
·. ' : . . 

·15 deli:veries .of kilowatts ·ar?-d kilovars ·(integr.ated .30-minute 

i6 intervals), kilowatthours and kil9varhb~rs. 

17 

18 ·14. 4 Turlock shall be re~ponsible. for making· a:i;:rangements 

19 to read all meters· .at Oakdale· on. :the ·first Business Day. of each 
. . .. 

2 0 pilling period or at such other times. as agreed by the Parties 

21 and to.submit ~·copy·of all r~adings to Ci~y for· its records. . . 
2 2 City sha;I..l be afforded· r·easonable. opportmii ty to be pres.ent at . . . . . . ' 

23 such t~mes· that s~ch meters are re~d. Turlock will service and 
. . 

·2~ maintain storage media· on all recording meters, and wiil make 

25 'data from such storage media ~vailable to· City, promptly, upon 
•' 

26 requ~st and, if available, in a format capable of being imported 

27 electro~ically 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 reaq, test and maintain all 

31 meters at Oakdale ... In such event.,· PG&E shall ~ssume 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 on1y upon occasions when such meters are. to be . . . . . . 
4 . inspected, t'ested or adjusted, and representatives of ·city shall 

. . . 
5 be afforded 'reasonable oppo.rtui:Li ty to be present upon such 

6 occasions. . Meters at Oakda-le shall ·be tested at intervals of 

7 not less than once every twelve (12) mon:ths and at any 

8 reasonable·time upon request tnerefor by either· Party. Any 

9 metering equipme~t at Oakda~a found to be defective.or 

10 inaccµrate shall 'be repaired and readjusted 9;i:- replaced. If 

11 such meter fails to te~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.emet?-t made PY the standard meter used in the test, an 
. . 

14 adjustment to correct .all meter ;i:-'ecords of measurements, :mci.de.·bY. 

15 such .. inaccurate ·I\leter shall be. n:ia¢ie 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 accur~cy shall be 

18 understood to· be the average o~ the metered accuracies a~ ten 

. ·19 (10) percent .of rated load and at.one hundred (100) ·percen.t of 

.. / 

2 0 rated load tested . at .. unity power faptor. · Tf the date when. the 

21 error in registration began cannot be determined, it .shall be 

22 assumed that the e~ror has existed for a per~od of either (a) 

23 six. ( 6) mo:i;iths,. (b) half of the time' elapsed since the :g-teter was. 

24 install~d, or (c) half of 'th~: time elapsed since the previous 

25 ·test, whichever.period is shortest. If. necessary the 
' . 

26 cor:t.ecti'ons may be estimated from the best info~ticin .available· 

27 ·for the p~~iod of defect or inac~uracy. If necessary the 

28. corrections may be estimated from the be~t irtformation available 

29 for ·th~ period of defect. or ~~accuracy. 

30 
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1 14; 7 Turlock shall .own all metering equipment at the 

2 Points of Delivery, including the primary instrumerit 

3 transformers with associat~d wiring. 

4 

5 , 14. 8·· The ·parties shall each ·_be responsible to provide 

6 equipment at the.Points o~ Delivery.ca~ilble of transmitting 

7 (i.e., telemetering) data to their ~espective energy control 

8: centers if the· Parties desire·· such data .. Turlock shall allow 

9 .·City to access ~ts inter-control area meter· at Oakdale via 

10 telephone so that City.cB:ll ·download stored hourly MW an~ MV~r 

11 flows·. T1l;~lock shall also provide MW and MVAr meter·readings in 

12 real.-time '(as they occur) should City request. The specific 
. . 

13 means of communicating the re~l-time data shall.be.mutually 
. . . . 

14 <;tgreed upon." The Parties further agr.ee that their tE?chnical 

15 representativ~s wi11 ·meet within thirty {30} days .of City's 

16 request t;.o discu~·s the specific detail13 ·as to how .. the data wili 

.. 17 ·be provided to the City. ·within ninety '(90) d~ys of such··· 

18 r·equest, Turlock shall· provide ·city with an estimate· ·of ·the . 

. 19 costs. ~d a ·timetable to: implement the provision o.f the 
I 

20 . request~d real time data. The purchasing, installation,, 

21· maintenance, service.or repairs of. Ci~y equipment provided to or 

22 purchasE;d by' Tur~oek under this provis;Lo.n shall pe subj .ect to a 

23 separate agreement: as to invoicing, pa'Yroent and operationa·1 

· 24 control. 

29 

30 

31 

15.1 Monthly Eilling Statements 

15.1.i City shall bill"Ttirlock monthly for energy 

32 sold and other services supplied by City and purchased by 
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.• .t 

1 Turlock hereunde·r during a month at the rates· and .charges -set 

2 . forth in Section 16 and fcir reserve support as provi9-ed far· in 

3 

4· 

Section 16.5, -and shall deliver to Turlock· a billing statement 

therefo~· ·~n. or .bef~;~ th~ f·ifteenth. (15th)° day of the succeeding 

5 montp. 1 or.as. soon. thereaf'.:er c;:ts possible. 

6 

. \ 

7. 15.L2 Wit;h each billing statement, City shall 
. . 

8 provide. Turlock with a copy of the documentation and information 

9 supporting· such statement. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

15. i.3 If the amounts of energy and.other services 

~upplied during ~·month cannot be d~terinined a~curately by City· 

'at the time· it is preparing its monthly billing StCJ.t~ent, City 

shall use its best estimates in prepa~ing the bill and when 
•.I • •• • ' • • • 

final, accurate arid.complete .~i1ling information becomes 

available, City shall promptly prepare and submit an adjusted 

b:i,.lling statement to Ti.irlock for suc17 month. 

.15 .1.·4 For purposes of this.Section billing 

20. statements shali be deemed to be delivered·by"City"and received 

·21· 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

;32 

" 
by Turlock three '(3) ~ays a~ter deposit thereof·, First. Class 

postage pre-paid, 'in the United States Maii. 

15.2 Monthly Payment 

·15.2.1 Turlock shal.1 pay to City, in immediately 
. . 

available funds, all undisputed .. amounts within a period of 

thirty (30) days of receipt of each billing statement. 

... 15. 2. 2 Turlock shall have the option to either pay 

disputed amounts or withhold payment of such ~ispu~ed amounts, 

provided however, Turlock shall at a minimum pay City such 
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1 amounts· billed for paym81?-t of Firm Class 1 Energy during a ·m9nth. 

2 of the Second Period and· Clas·s 1 Energy 'during a month. of. the 

3 Third Period. TU.rlock's payment for such quantities shall not 

4 constitute. accepta,nte of such quantities as b.eing correct· oi: : .. : · . " . . . ' . ' . . . 
5 .appropriate. If Turl?ck·disputes ·a pill, it shall provide .City 

9 Billing.disp~tes and the charg~s ass0ciated 

io with. late. ·payments (or refunds) sha.11 ·be determined and: resolved 

11· by the Parties in accordance: with Section 17 hereof.. 

12 

13. 15.2.4 Payments he:r.'eunder.· are deemed to be received . ' . 
14 pn the·da¥ .tra:n,sferred by wire with confirmation, or tJ;ire~ (3) 

15 days after a Party. deposits the· same, F.irst Class postag.e pre.-

16 paid, 'in :the United States mail. 

. 17 . 

. 18 

. 19 · 16. RATES 

. 20 

16.1 ·First Period Class 1 Energy Rate 

23 · The Provisiona~ Clasp 1 Rate (as such term is defined 

·24 in Appendix D heret.o) .fo~ Cl.ass .1 .Energy delivered to TJ.i~lock 

2 5 during the First Pe~iod. '.is Specified in Section :7 . 2. 2, shq_i1 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 se·cond Period Firm Class 1 Energy R?-te 
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1 

2 

3 

4 

".5 

6 

7 

8 

9 

10 

11 

12 

1,3 

14 

15· 

16 

} 17 

18 

19 

26 

21 

22 

23 

24 

25 

26 

. 27 

28 

29 

30 

31 

. ' 32 

The Provisional·Class .1 Rate (as such term is defined' 
. . . 

in Appendix D hereto) for Firm Class 1 Energy.delivered to 

Turlock ·(a). from July 1, 2004 through ilune 30, 2005 shall. be. · 

$15"17 per MWh an,d ~uch· rate s4~1~.be .subject to ~~conciiiation 
' .. . 

. and adjust.m~nt by c.i~y in ~cco'rdance with "the:-proc~dures .. anp. . 
m~thodology set forth in App~ndix D,. and (b) .. from July 1( · '20~5 
through December 31, 2005 shall be the rate established.pursuant 

to Section 16.3 hereof. 

16.3' Third Period.Class 1· En,ergy Rate 

16.3.1 .'I'hE? rate for Delivered Class 1 Energy 

deli vere.d to Turlock during a month. of the Third Period shall be 

the Class l·Energy Rat~ determined ~y City.in.accordance with 
. . . 

the procedur~s and methodology set forth· in Appendix D hereto 
. . 

and as set forth in c.ity's notice pursuant to s,ection 16.3 .. 2 

hereof which is applicable to the month in which such energy was 

delivered. 

.16.3.2 On or before May 1 of ·each.Year during the 

term of .this Agreement I City shall notify Turl~ck, in writing I 

·of the Class .1 Eri.ergy ·Rate to be· effective: fo~ the Fiscal Year· . . . . 

beginning ·on July 1 of· such Year. ..Together· with .such n:atice·; 

City shall deliver ~o Turlock copies of work paper~ and other 

supporting documentation City .u~~lized ln dete:r:roining·such ~ate. 

16.'."4 Available and Additional Excess Energy Rate 

16.4.1 The hourly rate for Available Excess Energy 

or Additional Available :EPccess Energy delivered to Turlock in an 

hour during the term of this Agreement shall be the Excess 

Energy· Rate determined by City .. in the rnfil:mer · set .for th below. 
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1 

2 

3 

: 4 

·s 

6 

7 

8 

9 

lb 
11 

12· 

·13 

1-4 . 

15 

16 

'17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

16.4.2 The Excess Energy Rate for Available Excess 
. . 

Energy or Additional Availaple· Excess Energy delivered to 

Tur lock during:· 

(a) an On-Peak Hour, s~all be the greater of 

_(i) one. dollar ($1.00) per ·MWh, or (ii) the amouri·t by· whi.ch 

seventy percent (70%) of the· "Firm On-Peak" price per MWh 

reported by Dow Jones in the "Do:w Jones NP15 'Electric·i ty Price 

Index" applicable to the·period of"' determination exceeds one 

dol;I.ar . ( $1. 0 0); and 

(b)' an Off-Peak Hour, shall be the greater 

of _(i) one dollar ($1.00)·p~r MWh, or (ii) .·the amount by_w:P.i.ch 

seventy. ;ercent (70%) the "Firm Off ... ;Peak 11 .price per MWh reported . ' . . . . 

in the "Dow Jones NP15- Elect:i:;:icity Price Index" applicable to' 

the period of determinat:i,on exceeds·one:dollar ($1:.00) ... 

.. 
16 .. 4. 3 In.the everit that Dow Jones ceases 

publi~ation and reportfng. of such '~1!;i.rm On-Peak11 ~r "Firm Off

Peak11 pricing information for NP-15, _then (a) the Parties shall 

immediately attempt to rea·ch.ag'reement with.-respect to an . . ., .· . . 

equivalent successor index, and (b) ·city shall continue to 
' .. 

charge, for an interim period, the ~xcess Energy Rate.i~ effect 

·on the day immediately pr{or ·to such ·cessation of suGh . . .. . . . . ' . 
publication until th13 day -t:-hat an equivalent successor index i's. 
. : . 
agreed to by the Parties, or a'final decision resolving·the 

Parties' dispute with respect thereto is. is·su.ed u:q.der Section 

· 23, and (c} th~ EXcess Energy Rate shall be-retroactively 

red~~errnined'for all hours.of the interim
0

per~od in th~ m~nner 

provided for in _Section 16.4.2, .and (d). based thereon City shall 

detencune the amounts'that Turlock should have paid for 
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1 

·2 

3 

4 

5 

6 

7 

8 

9 

,10 

11 

12 

13 

14 

15 

16 

·i7 
18 

.19 

20 

21 

22 

23 

.24. 

25 

26 

27 

·28 

Available. ~cess Energy and ASiditional Avail.able Excess Energy·. 

de·livered to. it during. the interim period, and (e) if Turlock 

has pver:paid for Available Excess Energy.
1 

or Additional Exc~ss 
. Energy ·during ·the interim P.~riod, City · s]:_iall ·promptly refund the 

·overpayment to Turlock, together with interest'- ther.eon ~omputed 

in the ·manner. prov~ded. for i~ Section 17 .. 1 h~reof ,.· or (-~) ·~~ . 

Turlock has.underpaid.for Available Excess Energy 9r Additional 

·Excess Energy during the interim per.iC>.d,. Turlock shall ·pr~:\(tptly 
. \ . ,. . . . . ·.. . .. . . . . : . . . . . . 

·pay the amount of t;:he underpayment to City, together with 

interest thereon computed in th.e manner provided for :lri.Section 

".i7.1 hereof. 

16. 5 Reserve Support Charge 

. . 
During the Second Period,. Turlock shall pay 

City on a.monthly·basis to reimbu~se City for a portion.of 

City's capacity reserve costs, p~ovided that the maximum paxroent 
. . 

o.f" .... the :Districts duri:q.g any Year shall be $700, 000. The c;:harge 

fo~ any month shall ·be .a ':unit charge 'in dollars· pe;:r kilowatt 
, . 

·month.equal· to :the total.capacity reserve costs paid.by City.to 

PG&E for such month divided by the capacity··of the Project as 

stated in Section 6. 

.. 
16.5.2 Turlock's.payme~t to City shall be equal to 

Turloc~'s On-Peak Demand for each month as s~t for~h on Coluron C 

'of Table B.,...1 of Appendix B he:i::-eto, multiplied by· the .above'. 

determined unit charge .. During any month when the· total 

payments by the t~o Distr~cts for said reserve support charge 

29 · weuld bring the total for such Year to more than $700,000t such 

30 .reserve:cparge by the Di~trict~ for said month shal~ be 

31 propor~ionately re.duced · S1J.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 dete:i::mined pursuant to Appendix D 

2. shall not include any res~rve suppo:r;t costs. 

3 

·4 16.5.3 -The Class 1 Energy Rate determined by City 

5 purs:uant to Appendix D· shall" not. include any ·reserve sup:i:;x~rt 

· 6 .costs, .and nei the+ . the reserve support . charge noi;- ~he e:x:Pense·s 
. . 

7 it is· intended to recover shall, as a result of this Agreement~ 

8 be deemed t"o be the .type of costs contemplated l?Y" Section ·9 (~} 

9 of· the Raker Act. 

10 

11 16.5.4 · City shall. nqt ·_charge ·Turlock a:reserve 

12 support charge for capacity reserve-" costs "i:q.curred by .City in 

13 a:q.y month during the First Period or the Third Period of this 

14 '.Agreement. 

15 

16 

· 17 17.. BILLING. DISPUTES 

·18 

19 17. l. Any refund -or amount: due· under this. Agreement -whi~h . . . . ,· 

20 is not tim~ly_pald.pursuant to f?ection 15.2 shall accrue·· 

21 int·~rest at an annual rate comp_ounded monthly from the date 
. . . . . . . 

22 payro.eP.t .. is· due .. until the. date payment .is. :m11de. The· interest 
. " 

23 rat~ ·appli~able to any refund or ·amount due during a given 

24 perio?-. sJ:l~ll be the le.sser of (a) 'the daily "Bank prime loan" 

25 rat~ ;r-eported by the Federal Reserve System in. St.atisti~al 
'· 

26 Release. H.15, or its suc·~essor, which. is in ef~ec.t. dur~ng. such 

27 period, or (b) the rna:kimum interest· rate pe~itted by· law~ such 

28 interest. computed monthly fo'r each month or fractional period 

29 thereof. Interest which is accrued· but unp9,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 ~nterest in the same manner 

32 as the princ~pal due under the bills .. 
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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 

2B 

29 

30 

31 

32 .. 

17.2 If Turlock has disputed the amount·due Under' any bill 

~endered:by. City pur·suant t'o Section 15 .1 Turlock shall eithe~ 
. . . 

pay the disputed amount or withhold payrtJ.ent of such O.ispµted 

a;mount pq.rs:uant to the provisions o! .section. 15 .2 ... city ~d 

Turlock shall. mee.t·, or otherwise discuss as mutually agreed, 

'within. fifteen (15) days after City's receipt d:t;.Tur~ock'·s 
. . 

~x];>lanatioD: pursuant· to Section 15. 2,.. 2, or bY. mutual agreeme~t 
. . 

on the earliest possible date thereafter, to .. attempt to agree on . . . 

any adjustment that may be appropriate~ If the Parties do not 

ag~ee within t;his fift~en {15)' day p~riod, as'· it:·m?-Y be exten(j.ed 

by mutual agreement, the ·Parties sha11 r~so1v~ such disputes 

pursuant to Section 23 of this .. Agreement. Upon resolution of 
., . . . . . 

. the' dispute, refunds due··:Turlock or· I?a;,rments due .t~e ~ity will 

be: made" with i~:terest. ca~c~lated. from_· the 'da~e th~:payme~t :~r 
refund was due ~a the date'the refund or payment of the disputed 

amount occurs at the interest rate specified in Section 17;.1. 

17.3 If either party is not notif~ed o~ any error in a 
. . 

bill within (3) years from the payment due date of the bill, 

such bill shall be deemed.to be correct, without recourse by 

either Party . 

18 . COVENANTS OF· TURLOCK 

18 .. 1 Turloc:::k agree;:s that no Power sold to it· under this 

Agreement ·shall be· resold to any privat.e person or corporation 

for purposes contrary to the provisions of the Raker Act. 

Turlock shall have the right and option. to sell Power far· resale 

i'f Turiock's total monthly load exceeds its amount of Available 

Energy taken in such month. 
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1 

2 18. 2 Turlock warrants that the quantity of Requ~sted 

3 Monthly Class· 1 Energy shall be determined in compliance with 

4 the applicable provisi.ons of· the Raker Act both as to purposes 

5. 0°{ .use' and location of consumer' S point ·of utlliZ9.tiOil; and:, when 

. '6 

7 

8 

9 

r~quested by City, Turlock shall demonstrate such compliance to 

City. 

18. 3 Turlock warrants that City shall. not be liable for 

10· any ~isputes a~isi~g.bet~een Turlock ar;td Modesto regarding .the 

·11 · Allocatiqn Agreement. 

12. 

13 18.4 ~urlock agrees to grant to City such permits for 
. . 

14 installation, ·operation and maintenance'· of· structures ahc;l · 
•. ' '• ' I • ' ' • ' ' ' ' 

15 equipment· ori Tu~lock' -~ .· ~eal property and' such rl.ghts ·af· access 

16 as ~Y be required for the purposes of this Agreement. 

17 

18 

19 19 .. ' COVENA;NTS OF CITY 

20 

21' 

. 22 

23 

24 

25 

26 

19.1 City agrees to grant ·to Turlock such.permits for 

installation, ope+at~on and. maintena:ic~ o'f structures and 
. . 

equipment on .qity' s real property and such r.ights .of access a.s 

may be required for the purposes of this Agreement. 

19. 2 City agrees to maintain· and operate Ci ty'·s 

'27 transmission arid generation facilities consistent with Prudent 

28 Utility Practice. 

29 

30 

31 

19.3 City s~all us.e. its best etforts to install, operate 

and .maintain .. such equipment as is necessary to pr~vide to 
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1 Turlock a cc;mtinu:ous exchar:;l.ge ·of ·~£~:fo~a.tion regarding the 

2 Ci.ty' s. generation and transmission faciii ties and loads. 

3 

4· 19. 4 Ci.ty. shall provide Turlock copies of ali i-ate tariffs 

5 and. agreements between. City and third ~arties .which may affect 

6 the rates and tenns. and conditions of this.Agreement. 

7-

8 

9 ' . 2 0 . RESPONSIBILITY 

10 

11 .Each· Party shall at.its own -ri'sk and e::X:pense, in accordanc.e 

12 ·with·Prudent Utiiity P~actice, malntain·and keep i~ gqod and 

- 13 safe condition and carefully operate its own propE?rty. and · · · . . . . .. 

14 fai:::ilit;i.es used in .:delivering, metering or rec~iv~ng. Power 

15 .. hereunder. 

16 
. ·17 

is 
19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

- 29 

3.0 

31 

I 32 

-21 .. UNCONTROLLABLE FORCES 

· 21.1 Neither Party shall be considered to be.in default.in 

the performap.ce of ~y c:>f its obligations. under this Agreement 

whe~_-a.failure of.perforrnanc~·shall be due·to·~ncontroli'able· 

Forces. Except to the .extent expressly .Prov~ded to the· contrary 
. . . 

in Section 21.3 hereof, the term Uncontrollable Forces shall 

mean any cause beyond.the control of the Party affected, 

including ·but not res.tricbed to, failure or .threat of failure of 

faci~ities. for sto.rage of water, generatio~ or transmission o.f 

Power, includi~g·the f~ilure ·of PG&E t~ansmissio~ facilities or 
. . 

the transmission facilities of 9thers 1 flood, earthquake, 

tornado, stonn; fire, l°ightning, epid~c, war, riot, civil 

disturbance, or disobediencE7, labor dispute, labor·or material 

shortage, sa;botage, restraint by court order or order of, a 
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1 governmental agency or authority, and action or non-action by, 

2 or inability to obt~in the necessary authorizations or ~pprovals 

3 fro;m any governmental. agency or authority, other than the . 

4 :Parties or their Governing Boards,. which by ex~r'cise of due 

5 diligence such Party could not reasonably .have b.een expected to 

6 avoid and which by ex~rcise of due diligence it has :been unabl~ 

7 · to overcome. 

8 

.9 21°. 2 
. . 

Nothing.conta~ned herein shall be construed so as to 

10 require a Party (-i) t? settle· any strike or labor dispute in· 

11 .. wJ:iich i'.=- may b'e involved or (ii) to agree to any terms or 

.12 .~ondi~ions ~f 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 

:)_6 · ··from· fulfilling their obli\:J'ations hereunder during the Second 

17 Period shall· not include: . 

18 

.19 (a) Inadeqt+acy of water· for generation of el.ectric 

20 energy caused by ·a drought;. 

(b)_ Failure of Project faci~ities for storage of 

23 water, gen.erat~on or transmission of Power, except f.cir cas-es. 

24- whereby a· portion of Project facilities are damaged or 
. . 

25 ~estroyed, or .shut down, in acc.ordance witb. 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 b.e 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 

2 

3 

4 

5 

6 

7 

8 

·9 

10 

11. 

·12 

13 

14 

15 

16 

17 

18 

1·9 

20 

21 
22 

23 

·24 

25. 

·26" 

27 

28 

29 

30 

·31 

..... 

Delivery;'provided, howeyer, ·that. (i) ~uch obligations rn,ay be 

excused but only to the extent that PG&E or such other entity 

providing energy or transmission·~?:i;vice curtailed or . 
- . 

interrupted .such transmission. service f·or reasons beyond its 

control and City could not obtain·alte+nate ene~g'.y at the ~oint· 

of Dell-very, ·alternate transmissi.on services, or .alternate means 

of delivering Energy after exercising due diligence; and·. (ii) 

provided, further.,. that in· the· event. Project faciliti~s are 

damaged or destroyed as provided irt subsection (b) hereof and a 

failure of PG~E facilities '.or the facilities o·f others occurs as 

hereinabove provided, .then the Parties agre~ tha~ Project. Energy 
. . 

shall be used (1) firs~,·. to meet. the requi.rements of City 

·Municipal Energy, and (2) second, to me~t.~he Class 1 Energy 

·requirements of the Districts und~r the 'R4k~r A9t, arid (3) that 

.i,f, aft·er .'mee~in~· the requirements ·of ·c~ty Mun:icipai Energy, 
. . 

there is n?t sufficient remaining ·Project Energy ·to meet the· .· 

total. Class 1. En~r.gy .needs of the Dist.ricts I the.n s-µch remaining . 

Project E~erw shall be proport.ioned betw~.eri th~ Districts on 

.the basis Of ·their respective Sh~~es .O~ the total of .their·~lass 

1.Energy ·needs; and ·(iii) provided,' ·further, that in the. event 

superseding state or federal governmental authorities act to 

·control such allocation then th~ allocati~n.·to be·used by:City· 

"shall be consistent with such state.or federally established 

priorities. 

· 21·. 4 If eith.er· :Party is unable to f1.l.lfill. any. of its" 

obliga:t.ions under this .Agreement by reason of Unco:ritroll.iihle 

Forces, such Party shall give.written notice as expHditiously.as 

possible of such ·fact to the other ·Party and shall exercise.due 
. . 

"diligence to r~move such ·~nability·with all reasonabl~ dispatch. 

In such event;., the Parties shall diligently and expeditiousiy 

,. 
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1 determine how they may. equitably proceed to carry ou.t · the 

2 :objectiv.es df this Agree:rn,ertt. 

3 

4 

5 22 ... · INSURANCE Jl..Nb LIABILITY 

6 

. 7. 22.i D~~ing the term of this Agreement, each Party ~h~ll 

8 submit certification .of s~l·f insuranc.e- or evidence of .coverage 

9 obtained .'from, commercial ·carriers, in a form acceptable to the 

10 ot1?-~r .. Party'· 'describing the. levels. of coverage for '1!'1orkers' 
. . . . 

11 Compe~sation, comprehensive general liability insurance, 

12 · comprehensi.ve automobile l:i_ability insuraD:ce ~md a,iicr~ft 

13 liability inshrance. Such certification or evidence of coverage 

14 shall be supplied c;:innually. 

15 

16 

·17 

18 

19 

20. 

21· 

22 

23 

24 

·25. 

26' 

27 

28 

.. 29. 

30 

·31 

J 32 

22. 2 Respo:o.sibili ties of the Parties 
... 

22. 2 .1 .'Each -Party shal1 . take. full· res.ponsibili ty. 

for performance of its ob~igat~ons. under this Agreement and 

shall -bear all. losses an4 daroa~es directly ~esultin~ from such 

performance. Each Party shall. indemnify, hold ha:r:mless a~d · . . . . . .·. . . . 
a~suine the .. d~fense of'. the other Party, its gov~rning '.board; "the 

. . 
members o'f its governing 0 board and·its officers, agents and 

I 

employees from all claims, loss, damage, injury, and liability 

of any. and every kind r~s.ulting from injuri'es to or death of 

persons, including .em1;>-loyees. of either: Party, -.arising· out ·'of or 

resul ti.ng from performance' or nonperfor:µiance of thl'~ Agreemen·t 
. . 

or any action undertaken in furtherance ·of this· Agreement by the 
. . . . 

indemnifying Par.ty or its agents,. employees or. contractors, . 

except to 'the extent 'that_.any such clai!lJ., loss, damage, inj'Li.ry 

or liability is proximately caused by the willful misconduct:of 

the indemnified Party, its governing board, ~he members of its' 
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1 

,! 2 .. 

3 

4 

5 

6 

·7 
8 

9 

10 

11· 

12 
13 

14 

· 15 

.16 

} 17 . ·.· 

\ 

g?verning bo'ard· ap.d its officers,. agents, ·employeE?:S or 

contractors. 

22 .2 :2 Inqeronif ication provided above shall not 

apply ·in· any instanc~s .of' sole will::E~l 'misaqnduct of .. a ·party., · 
. ·· .. ·· 

its Governing Board and 'its members,. officers, reP,resentatives~ 

.agents or employees. 

22: 2 .. 3 A P.arty' s obligat:)..ons unde:i;. ·this Section to 

. inde;m_ify .,and ·hold ·harmi.ess the o.'l::her, Party. shal.l not be limited 
. .. 

.to the amount of .insurance-proceeds, if an:y, received py the 

Party '.being indemnified .. 

22. 4. 4·: · Each, ··Party. shall b.e ·responsible for . . .. 
pro tee.ting i.ts facilities· ·:f;rom · po.s~.ibie damage· by·. reaspn. of 

.electr·ical .Q.~sturbance?? ~or faults caused. by the ·operation, 

fahlty. opt::ration~ or nonope:r-~·tion. of the ot:tier Part;' s .· "" 

18 .facilities,' and such other Party shall not be liable for any 

19 · su~h. damages so caused .. 

. 20. 

21 

22 

23 

24 

25 

26 

·27 

. 28 
·.· 

29 

30 

31 

.... J 32 

23'. RESOLUTION OF .DISPUTES AND .:ARBITRATION 

23 .1 It ·is· the intent of the P'arties that best .efforts 

will be used to set.tl~ all d.ispute·s .c;;_risi;ng u~der this AITT:-eement 

as a matter 'of noDOO;l bu~iness ... Failing such :i::;esolutiort· the 

procedures set forth up.d~r this Section.23 shall be utiliz€7d, 

subject to the provisions of· Section 17·, if appropriate . 

.. 
23.2 The Party initiating~ dispute shall submit its 

writ.ten notice to the other stating completely the nature of the 

dispute and the specific grourids therefore. 
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1 

2 2'3 ; 2 .1 Upon -receipt of the written ·notice . of . 
3 dispute ppecifi.ed in Sectio?- 23. 2, the· ·partie~ shall meet within 

4 . · 15 days t6 att~mpt, in ·good faJth, to resolve: such dispute . 

. ··5. 

6" 2°3 . 2 . 2 . · .If the Parties are. ~able,. ·within fi ~e aa:ys 

7 qf the in;i.tial meeting, . to .. resol:ve such disput~, each Party 

B shall prepare ·a written sta~ement setting· forth its 
. . . . 

. 9 understanding of the ·nature of ·the dif:?pute and the reasons for 

10 th~ position ta.ken .. Copies of the written. statements -shall be 

11· subroi tted to a rnariagement team ·consisting of the General .ManQ.ger . . ·. . . . 

12° o~ City 1 s · Public"utili~ies' CC?:rnmissioI_J.- and T~rlock;s General 

13 ManagE'.r within 15 days .of the. initial meeting.· 

14' .. 

15 · 2·3 : 2". 3 · If the dispu.ting -Party· fa'..i ls . to de.liver its 

1·5 written· statement. within tb,e time specified in s·ection 23 ~2 .2, 

17 such Party shal],. be deemeq to -have waived all preF3ent and"future 

18 claims .with respeGt of such· dispute~ 

19 

20 23 .3 The management team and the.ir advisors shall meet' 

21 within five days.of receip~ ~f .each· Party 1 s written'statemen~ to 
.. 

·22 attempt to resolye .the. dispute. 

23· 

24 23. 3 .1 The rila:nagement ·team shall use .best ~ffqrts 

25 to attempt to· resolve the· dispute to t.he satisfaction of the 

26 Parties ·Within 30 days of. receipt of .the written statements .. 

27 The P~-rties 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 }:o .resolv~ any 

31 dispute within ~he period provided in Section ·23.3.1, either 

32. P~rty may commence arbitration under Section 23.4. 
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.1 

2 

3· 

4 

s· 
:5 

7 

8 

23. 3. 3 ·If the disputing Party fail·s to commence 

aJ?b;i.tration in within fifteen days after the end of. th~ 3.0-day· 

:i;;ieriod · s·tateci' in Section. 2.3 . 3 . ~, the. disputing Par:ty ·shall." be 

deemed· to have waived ail .pr£:?sent. and future c·laims wi·th. r<:?speci:. 
:··· 

to such.dispute. 

23.4 The Parties agree that all ·disputes·arising under· 
r. . . . 

·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 t11;rough binding arbitration as prov~ded.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 .. Exc.~pt. as· .otherwise provided in this Section 

16 23·. 4, the arbitration shall be governed by the Commer.cial 
. . .· 

17· Arbitration Rules of the· American Arbitration Associat.l.ori '{'A.AA} 

18· from time tci time in ·force. No~wit.hstanding such rules (1) · . 

19 discov.E?ry shall· ·be· permitted and the provisions of CalifC?rnAa. 
. -

20 Code of Civii P~ocedures Sectibn ~283.05,· are incorp~~ated by 

21 refere?ce ~erein except ~hat t~e Parties: shall not·use 

2 2 interroga tqries a.s a i:neans of· discovery and ( 2) · if such. rules . . . . 
23 and ,p;i::-ovisioris ~s her~in ·modified shall. conflict w~·th the. laws 

24 o'f. the State of California then in force, 'that law .shall gov~rn. 

25 
.·: 

26 23.4~2 Eith~.r Pa:rty may· commence arbitration by 

27 serving .written. notiqe on its i:O:tent to commeJ:?.Ce ar:Qitrati'al/. 

28 upon the other Party within· 15 days after· the end of the ··30-day 

29 peri.od 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 time 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. 

·3 
'• .... . . . 

The written l/.Otiqe. shall expres·s the· Party 1 s .4 

5 .. intent to ins'titut!9 arbitration. unde:J?· this Agr~ement and s~ali' 

6 ·in adequ~te. d::=~ail set fqr.th the· nature of the dispute, the 

7 . issue .to be arbitrated, the Party 1 s posit;i_'on thereon and the 

8' remedy- sought be such ·arbitration. 

9 

10 23. 4. 4 ·within 21 days. of the receip~. C?f· the notice 

11 commencing arbitration and statement' of· th':'1. dispute. and proposed 

12 re~~dy required unde;i:: Section 23. ·4. 3 ,· the other· Party. shall · 

.13 $erve ~ written ·resports.e upon the Initiating Party stating it's . . . . . . . 

14 . unc?-~rsta:qding of the. ~ssues in disp1l:t~, its position thereon, 

15 the reasons suppm.:ting it~ :posi t~on and its proposed remedy. 

16· The.statements re@ired under.·Sec.tio;n 23.4'.'3 a'.nd 23.4".4 .shall 

17 constitute the . .submittal.-statement. 

18 

19 23: 4 ~ 5 ·Within 30 days aft.er .. deli:v~ry of the 
. . . 

20 In.itiatlng J?ar.ty' s ·written. notice· to .COI'0ffience arbit:i::ation, the 

21 Parties shall meet for the purp·ose of · s:electing three irnpa:r;tia:l 

· 22 arbitrators. ·II?- the event the .. Parties are unab~e 'to agree on· 

·23 

.24 

25 

26' 

2-7 

28 

29 

30 

the selection of t~ree arbitrators ·at such IQ.eeting, they shall, 

within ·15 calendar days of such meeting~ request the American 
' . 

Arbitration Association (or a similar organization if the 

American Arbitration· .Association i;;hc;mld not· at. tha.i:::. time· exis.t) 

to provide· a list of .five impartial -arbitrator~ from which to 
. . . . '. . 

select the necessary remaining. arbitrators. Within 30. days 

after the· dai;.e of receipt. 6{ such list, the;i 'Parties shal1 take 

turns striking ·:names from· said list UTI,til three ·arbi.trators 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 dispµte and ·no person shall .be eligibl~ ··for appointment as an 

2 arbitrator who is a director, officer ·or· employee of eit~er of 
. . . 

3 the PartiE;s. or is otherwis.e interested in the matter :to be 

4 arbitrated. Within .'ten days after such selectiC?n, . tp.e Parties 

5 shall·submit to the arbitrators the writteµ n;tice and submittal 

. g 

9 

10 

lJ_ 

.. 
. 23 .. 4. 6 Within 10 calendar days ·after the selection . 

of the arbitrators:, the Par.ties shali meet with .the arbitrators·· 

to establish a schedule for discovery, initiai he.aring, the .time 

for.·thE;? arbitrators to issue a deci.sion after.the close o·f 
.. 

12 . hearing and the rules for consideration and presen.tation, of the·. 

13 · arbi:trators' 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 involve~.in the dispute. The arbitrators' shall make 

21 their ·decision in accordance with PrudE?Ilt Utility Practice and .. . 
22 a:pp.licable stanqards of la~. 

. . 
An agreffi:Uerit ?f any two of the 

23 arbitrators to ·accep~ a· Party 1 ·s· position shall cons·ti!:ute the 

24 decision o~ the arbitrators. The -arbitrators may not grant: any 
. . . . . 

25 remedy or relief which ~s. inconsistent with this Agre~men~. .The 
• o• "I 

2 6 -,arbitrators shall ~peci.fy the· time within: which· the ·Parties 

.27 '.shall comply with the decision. In no event shall the 

28 arbitrators' decision GOntain findings 'on issues not cont.ained 
: 

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. agaip.st ~ham the decision is ·rendered~ 

4· 

5 2 3 . 4 . 1 O ·should a .Party. fai·l· to· r.espo;nd . to the 

6 ·.schedule es.1;.ablished under Sectio;r1 23 . 4. 4 · .. in a timely manner, 

7 ·!:.hat Party shall be d~emed tc ·.have. waived all preseI?-t and future 
. . . 

· 8 ·claims with respect to sucl:).· disput·e. Such schedule may -be 

9 modified by . agr~¢nent of the Partie·s. 

10· 

11 ·.23.4.11 ·The arbitrators shall'.have no authority, 

°12 power ·or ju:i:-:i,.sdiction to ·alter,· amend,. ·c~arige, modify, add to, 

13 or subtract :from. any· of .the .pr.ovisions. qf this Agreement:, nor. to 

14 consider.· any- is·sues arising other than. from the language in and 
. . 

15 . authority derived from this Agr.eeme;:int.. 

16 

; 17 2 3 . 4. 12 ·. The Parties agree that the· decisiqn of: the 

arbitrato~s shal~ .be binding ~pon both· Pa~~ies an9, .that ·the 

P8,rties shall take w:hatev!3r action i~ r~CI1;lired to.-.com~ly -with 

. · 18 

;L9. 

20 

21 

22 

23 

. ·24. 

25 

26 

27 

28 

29 

30 

31 

.... 32 

. ~he a~cepted proposal. 

23.4.13· Any ·and all eif)enses, excluding attorney'·s 

.fees, asi.ociated with the arbitratiqn. shall ·be borne .by the. 

nonprevailing' Par.ty except that if 'a resolution of. the dispute· . . . . 
. ' . . . . 

is.reached before the arbitrators issue an award, such expe~ses 

·s~~ll be, ·borne by the Party which ·commenced the .arbitration. 

Each Part~ shall bear its own attorn~y's fee. 

23 .. 4 .14 Sh~::mld. any Party fail to abide by the 

decision· of the a~bitratprs, the oth~r. Party inc?.Y irmrtediately 

seek· relief in law or equity as may. be app~opriate.· In such.· 

event,. the pr.evailing Party shall be entitled to any damages, if 
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1 any, . caused by· the non-prevailing ·Party·, s failure to· abide by 

2 the· arb.itra,tors'. decision, and 'expense·S caused by the . .. .. 
3 enforcement of the· arbitrators' decision,' including, but not 

4· limited to, at'.torn~y fees. 

5 . 

6 

7· 24. TERMINATION 

8 

9 24 .1 This Agreement shall terminate as. of· ·July ·1, -. 2015·,. 
. . 

10 unless it is terminated earli.er by. the .ag:r;~ement · ~f t:Q.e Parties 

.. 11 or:- by either Pa.rt:y pursuant :to this Section 24 or Section _25 . 

' 

. . 
12 Termination shall:be a rem~dy.of last.resort for· materi~i breach 

' . . 
' . . 

13 -.o'f this. Agreement, to be .exercised .only· after the Parties have 

14 '. . ·exhausteq all ·other remedies provided for in this. Agreement. 

15 

16 

.17 

.1s 

19 

-20 
21 

.22 

·23 
-

24 

25 

26 

27 

2.8 

·29 

30 

31 

3.2 

•• ! 

·24. 2 After termin.ation pursuant to this .. Section 24 or 

Sea ti on 25, a11 rights pro..;.ided ·under this Agreement. shall' . . . . . . . 
terminate, ~nd neither _.Party shall·cla:im or.assert ~Y 

. . -
continuing rig~t to.receive performanc~ of the·~the~ .Party's 

obligation undi;;ir this. Agreement.· Notwi thstartding the. fo.regoing, . 

any suoh.terminati~n .of this Agreeme~t ~hall not release either· 

Party from any li~bility.und~r·~his Agreement, whether of 

· · inden:inihy o~ otherwise, which had ~ccrued ·or which arfses out of 

any claim, other than '£or ~ewer or services provid~d.under this 

Agreement, that had a·ccrued at the time of termination. Any 

right to" the. payment.· of money for trarisa~ti~ms ·occurring prior 

to the termination shall co~tinue, and the provisions.pf Section 

17 shall continue to apply to such right to the payrp.ents of 

money. 

24. 3 tJpon termination or expir.ation of this Agreement (a') 

the respective rights .and obligations of the Partie·s with · 
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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 

.. 32 

respect to th~' purchase,. sal.e or delivery of energy from the 

Project shall be governed py the.Raker· Act, and (b) each Pa,:r;:ty 

agrees for the. beriefi t ·of the other Party that· ·it_ sh.all not 

thereafter assert that this· J).greement was, or w.as i.ntended to,· 

iess·en, affect or iwair in· any. manne~ the right;s,, bene~·its or 

· privlleg.es .of· the other Party ·a:cguired pi existing througl:t or by 

means of .the Raker Act. Notwithstanding the pro~isions of 

S~ction 24. 2 hereof, the Par~ies specifi.call.Y intend· and '.3-gree 

that this ·section 24. 3 shali survive any '..t~rroiriation and shall 

be and ·remain binding on the.Parties upon expiration ·of this 

Agre·e~ent. 

25. PROTECTION CLAUSE 

25.1 Neither Party to this Agreem~nt shall i;nitiate, 

cause, ·support or ·engage in any attempts to frustrate the terms 

and· conditions" or purposes of this Agreement or the Raker ·~ct to 
. . 

the extent the attempt·would af~~ct.the terms. and conditions of 

this Agreement or the Raker A.ct. 

25. 2 · The p'arties shall ~ointly defend this Agreement. and 

.the Raker Act against' any ·acts, atte:mi;>ts, orders or decisions -

judicial, legislative, regulatory or administrative - that.would 

·~dversely affeqt the basic terms and Qonditions of this 

.A'.greeme;m t . 

25.3 If any subsequent judicial, regulatory, legislative 

o:i.:- administrative act, decision or ord~r precll,ides either Party 
. . 

from substantially. realizing the benE?fits of this Agr~ement,· the 
. . . . . 

Parties shall use. their best efforts to· amenq this. Agr.~ement to 

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 eff~rt by both· Partie.s, this 

3 Agreement cannot be so amended to" prevent .the 'substantial 

4 deprivation of· t.he benefits o:l; thi·s ·Agreement to either Party, 

s· · then at: any time after .. one .·(1} y~ai .afte~ th£? occurren~e of. ·the 

6 action ~hich caus~s 'such· substantial deprivation provided such 

7 action is still.in ef~ect at the.time, either Party shali have 

8 the right to term{nat? this.Ag~eem~nt upon advance written two 

9 and one-half (2 %) years notice . .' 

10 

11 25.4 In' the event·of a. dispute as to how best to amend 

12 . this Agreement pursu~nt to. Section· 25. 3, . either Party: may,· ·at 

. 13 any-time,· refer the mat.ter·to"the management te~ .for resoluti~n 

··1:4 · pur.suant to the terms. of Section 23 .2 and 2~ .3 ... If .the 
.. 

·15" mr;uiagement team fa.ils ·to reach an agreement the matter shall be 

. . . 16 

.. 17 

1,8 

19 

2·0 

21 
.. 22 

23 

.24 

25 

26 

27 

28 

29 

30 

31 

./ 32 

. . 
referred to arbitration p'Ursua:h.t to s.ec:ti<?n 23 A provi,ded, . 

h~wever, . (a) that s~ch arbitration .. shall be. nonbinding, (bY the . . . . ~ 

arbitrators shall' have .the ·authority' to issu~.a decision .. reached 

in accordance with the standard~· of Section ·:B .. 4:8 ·but not 

.necessari,ly based entlrely·on eit.her Partyr s.proposai ~d (c)· 
. . 

Sections 23. 4. ·9 thro.ugh 23. 4 .14 shall not apply. If the 

decision of th~ arbitrato~s.is not.accept'abl~ to'bqth P~rti~s· . . . . . . . 
and they do not ptherwise.agree how.to amend this.Agreement, . . . . . 
either ·Party may.seek relief in a court of competent 

jurisdiction. 

26. SEVERABILITY 

Except as .provided pursuant .to Section.25, in the event 
' ' 

·that any of the t;.erms·, covenan:ts or co:n,ditions of this Agreement 

or the. application af any such term, covenant or condition shall 
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1 be held invalid as to any persqn or circumstance by.any court · 

2 having, or.by the Secretary of the Departm~nt of Interior to the . . .· 

3 extent that the Secretary.has jurisdiction in these:ro.atters, all 

4 other tepns I .. covenants o'r condi;tions of this. Agreement and their 

5 appli~at,ion shall not bE? affected· the~eby, but sha.11 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 2 7 . ·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 rnat'ter arising in connection 

14 .with this Agre~ent sh~ll not p~ deemed a waiver with respect to 

is any -subsequent default .. or matter. 

16 

. 17 

18 28. THIRD· PARTY RIGHTS 

19 
·20 This Agreeme?t is for the sole benefit ~f 'the Parties and 

21 .shall not be construed a~ granting.ri~hts to any.pers~n other 

22 · than the Parties .other than su.ch. pr.ovisions aff.~cting the 

23 

24 

25 

26 

Districts as provided h~rein ·or imposing obligations on· any 

party: or granting rights tq -any pers·on other 'than a· Party. 

27 29. GOOD' FAITH 

28 

29 Each Party shall use its' best efforts and ~ork diligently 

30 and in' goo~ faith t.o" carry out the obligations imposed by this 

31 Agreement.· 

32 
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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 

.I .. · 

3 0. DILIGENCE 

'Whenever.any act ;Ls required tb be perform~d under the 

te~ ·of this .Agieement" and· ti:ie manner in whicl,i -such act is ... to 
. ' . 

pe pe~formed.is not 'othe~is~ speci~ically detailed, then such 

act shall be performed· in a diligent and timely manner in 

accordance with~rudent Utility.Practice. . . 

31. TIME IS OF· THE ESSENCE 

Time is of the essence with reference to all provisions·of 

t,his Agre.em~nt:. 
I• 

3 2 ·. :APPLICABLE LAWS 

Exc.~pt as otherwis·~ required :py law, this .Agreement is made 

under arid shall be deemed to' be governed by the.~aws of the 
., . 

State of California or the laws of the United St~tes, as 

applicable .. 

3 3 . . EXAMINATION OF RECORDS 

Autho,r:i:zed representatives of each Party·will be peiroitted 

upori · reasot~able notice and at' reasonable times to vi~i t the 
. .. 

off ices of . the other Party and to. examine and· copy all rec'ords 

and papers pertaining ~o.thi~ Agreement, provided that any 

rec.ords 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 C'o·ntinued exempt status. 

3 

4 
. . 

·5 '3:4. DELIVERY OF DOCUMENTS -AND ·DATA 

6 

7 Each Pa:i:-ty agrees, upon request by·: t~·e other Pa:i:::ty, to 

8 _make, execute and deliver any and ~11 documents and data 

9 reasonably required to implement this Agreement. 

;LO 

11 

12· 35. QUARTERLY RECONCILIAT:ION. OF AVAILABLE ENERG;l 

13. 

14 35 .1 Cornmen_d~n·g with the .first .quarter of calendar year 

15 ·2oos and quarterly thereafter d~ring .the ·~erm of ·this .. Agre.ement, 
• 1• • • • • 

.. 16 Available Energy shall be re~~nciled ·by ·ci):,y iri ?-CCordance "with 

· 1 7 provisions . of ·Appendix F hereto. 

18 

19 35. 2 .A q:>py· of such. reconCiliation, ·toget~er :with n91:dce . . 
20 of the applicable reme<?-y, if .any, that City elects with respect .. 

21 to the· qu.arter ·of determination shall be pr::oviQ.ed to Turlock 

2 2 ·within the time arid in the IDa.nner provi_ded in Appendix F . .' 
23 

24 35.3 The payment o"f monies d,ue and the supply--and 

25 sc~~duiing of energy .iri 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 ~urlock promptly, on a non-binding 

31 'basis, $UCh estimates City·Jll!ly prepare from time to tim~ in the 
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1 

2 

3 

4 

5 

·6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

. . 
normal course of business.of expected Project Energy and 

expected City Municipal ·Energy for future months: 

3 6 . RELATIONSHIP OF THE PARTIES 

:The covenants, obligationsr and liabilities of each Party 

are intended to be several and no1:7.joint or collective and 

nothing herein contained shali be construed to create an 
. . 

ass.ociation, joint ventu:i:::e, trust,. or partnership, or to impose 

'a t:tust qr partnership cdvenantt. obligation'or liabillty on dr 

with rega~d to either P~rty. Each Party shall.be individually·. 

responsibl·e for ;L ts mm ·covenants; obligatiqns' and liabilities . . 
under .this ·2\gre~eI?-t. ·.·~either party shall be under the control 

,. 17 

of or sha:ll ·be deemed to control the".other Party. Neither Party · 

shall be the . a-gent of or have the. right or power to bind the. 

other Party without its· expreµs written consent, except as 

' ... 

18 

19 

20 

· expressly provided in· this Agreement .. 

21 -· 37 •. ASSIGNMENT· 

·22 

23 

24 

25. 

. 26. 

27 

28 

29 

30 

31 

32 

3 7 . 1 All covenants and agreem~nt's contained in this 

Agr.eement shall inure to the benefi.t of City and '.I'urlock and 

their +espective·successors and assigns; proyided, that neith~r 

Pa.rty may transf8:r or· assign its irtt~rest or rights under. this 

Agre€!rtent without written permission of the.other ?ar~y, ·which 

such written permission sl:lall not be unreasonably_ refused. No 

such permission shall·be required. in the c~se of the transfer or 

assignment of a Party's int_erests or rights or the assignment of 

the security int~rest therein to the.following: 
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i 

2 

3· 

4 

5 

6 

7 

8· 

9 

10 

11 

·12. 

13'· 

14 

15 

16 

1-7 .. 

18 

19 

20 

·21 

22 

23 

24 

25 

26 

27 

28' 

·29. 

30 

31 

32 

(i) any trustee or se?ured party, as security 

for bonds or other indebtedness, present· or ·future, and such 

trustee or secured p'arty may, if .so empowe:r:-ed,. sell or otherwise 

realize upon such security· in foreclosure or other suitable 

p+;-oceed:i,ngs, possE'.ss or take control ·thereof ·or ·cause a rec.~.iver . 
._.:. 

~o be appointed with·respec~ there~o and otherwise succeed t~ 

all interests and rights of the Party making the assigmt1;ent; 

(ii). any entity .acquiring all ·or substantially 

·all' the. property cif the Party making the trans·fer; .or 

(iii) any .entity· into .which or with.which 1 the 

·l:'.a.rty_ .making the t.ransfer may be ~erged, consolidated or · 

affiliated. · 

37~2 Notwithstanding the provisions of·Sec_t;.ion 39 .. 1, 
. . . 

neither P?-rty mew t.ran$fer ·o+ ass:Lgri_· its rights. or· obligations . 

for the purchase or.sale·of Power·unless .. such transfer or 

assignment does not vioiate the terms. and conditions of the 

Raker Act. 

3 8 . AMENDMENT 

38 .1 Except. as provided· for expressly herein·, ·neither. this 
.i: 

Agreement nor any terms ~ereof may be amended, supplemented~ · 

waived or ·modified except by an instrument ~n writing executed. 

by the City's General Manager·of Public 'utilities and Turlock's 

General Manager. 

38.2 .Any amendment, suppiement· or modifications to any· 

. appendix to this Agreement shall not cbns.titute· an amendment of 

92 
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1 .the Agreement. Such amendments, .supplements or modifications 

2 shall become effective upmi:: approval by the .City'·s General 

3 Manager·pf Publ~c Utilities and Turlock's General Manager. 

·4 

5. 

6 · 3 9 . EXTENT ·OF AGREEMENT 

7 

" 8 This .. Agreement :r::epresents the· entire 'and integr~ted 

9. ·agreement. between City and ·Turlock and supers·edes all prio.r 

10 negotiations, representati'ons or ag;r:-e~ments, · ~ith.er Written .or 

11 oral, un;Less · sp.ecific;:ally incorpor~ted into· this -Agreement by 

' ·12: .-wr±ting c·ontained herein. 

13 

14. 

· 15 40, ·C0NSTRUCTION 

16 

17 Ambiguities· in the wording of 'this· Agreement· shall. :q.ot'. be 

18 construed for' or against·. either ]?arty arbitrarily but shall ·be 

19. construed'. in· the manner which mo~t accurately reflects the . . . . . . . . . ..... 

2 0 intent of ·the Parties at th<? time of execution of this :Agreement 

21 and is otherwise consi?tent with. the nature of the obligat.ions 

22 of the Parties with ·respect .to ·the matter being construed .. 

23 

24 

25 41. CAPTIONS 

26 

27 .All indexes, titles, subject headings, section titles and 

2 8 similar items .are provid~d for the purpose of reference and 

'29 convenience and are n0t intended to affec.t the m.eaning of the 

3.0 contents or scope of this ~greement. 

31 

32 
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1 

2 

3 .. 

·4 

5 42. PuBLICITY 

6 

7 In all media releases and reports.that are issued or 

· 8 · prepa:r:ed for this ·;project, .city and Tur:I,'ock shall ·use reasonable 
: . 

· 9 .efforts to mention both Parties .. 

.. io 

11 
. . 

. 12 43. NOTICES 

. 13 
. . . . 

14 ·Any notice, demand or ~equest provided £or in this 

15 Agreement shall. be in writi~g and shall ·be de~roed properly · 
. . . 

16 sery-ed, given or made if delivered in person or sent by first 

17 class Uµited States 'mail, postage prepaid, to: 

ts 
19 TO CITY: 

20 

21 .General Manager 

22 Public Utilitie·s Cornmissi0n · 

23 City and County of San Francisco 

24 1155 Market Street 

25 . San Francisco, California 9410'3 
.f • ;.,. 

26 

27 .Tp TURLOCK: 

28' General Manager 

29 Turlock Irrigation District 

30 ·333·East Canal Drive 

31 P.O. Box·949 

, 32 Turlock, California 95381-0949 

94 

2495 



1 
. . . . 

2 

3 

4 

5 

6 

7 

8 

9 

. 10 

11 

12 

13 

1.4 

15 

16 

17 

18 

19 

2.0 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

·The· "names and ·addresses ·of the above recipieri.~s. may be. 

.ehanged by.appropriate notice from one Party -to·the other. · 

44. MU';['UAL RELEASE 

· Conc.urrent with the execution of _this· 'Ag:r::eement, the 

Parti~s agree to release and settle all claims each Party ~~X 

·have. agains~ the. other arising from or ·related to the Prior 
. . 

·A.greeroerit·by entering.into and executing-a mutuai release 

ag~eernent substa..:0-tially in the form-attached hereto at Appendix 

E. 

45. RECISSION·OF NOTICE 

· ~ity hereby.rescinds that certain notice of termination qf 
the Prior Agreement· hand delivered· by it to Turlock on .Augus·t · 

13, 2001." 

4·6. EXECUTION IN· COUNTERPARTS 

The Parties agree ·that this Agreement _roay .. ~e. executed in 

counterparts, ·each of which shall be-deemed an original, but all 

ot"which together shall constitute one and the same instr:t;iment. 

[Remainder of page intentionally left blank.] 
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1 IN WITNESS WHEEEOF., the Parties have caused this Agreement 

2 to be executed in triplicate by their respective officer's 

3 thereunto duly author~zed on this l·tHti day of J4,.;( 2005. 
I 

4 

.. 5 

6 

7 

8 

9 

PDBDIC UTILITIES· COMMISSION 

OF THE CITY.AND COUNTY OF 

SAN FRANCISCO 

GENERAL MANAGER 

. : PUBLIC UTILITIES "COMMISSION 

APPROVED AS TO FORM: 

City Attorney 

Dorm W. Furman 

Deputy Ci ~y Attorney. 

· Authori·,zed by Public Utilities 

commission . 

os.,;.o.o.ss 
Resolution No. : 

APR 1 4 2005 
Adopted: 

Attest: 

MARY JUNG 

Secretary 

'TURLOCK IRRIGATION DIS.TRI CT·' .. 

By 

. GENERAL ~AG~/ CEO 

.... .. 
. ~y 
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.2 days before Preschedule Day 
2 days before.Preschedul~ Day 
2 days be:Eore Preschedril,e Day 

days· before Preschedule Day 
2 days be£9re Preschadule Day 
2 days before Preschedule Day· 
2 days before Preschedt~l:e Day 

CCSF - T:i:t> 
2:30 PM< 

·Base Active Day Seh.edule 
Notice of Ra!l\Ping Headroom aod Spinning 
Reserve Headroom · 
Notice and Offer 0£ Availab1:-e Exc9Ss Ene:r:gy 

Reference is to a Business Day. 

SCHEDULJl-.1:1 CALENDAR 
(TI!IRD ·!?ERIOD) 

1 day before Preschedule Day 
1 day before Preschedule Day· 
1 day ·b~fore Preschedllle Day · 
1 day .before PreSchePule Day 
1 Clay before Preschedule. Day . 
l day before' ~reschedule Day 
1 day before :f'reschedul.e ·nay 

'l'lD - CCSF. 
11,00 Alb . 
Adjusted Base Active Schedule 
-- or --
Notice of ·F.all1ping Schedul.e El.ection and 
-- and -- . . . . 
Base ·Active Day RanJping . Schedule 
-- and --
Availabl" Excess J;:nergy Schedule 

CCSF - TI]) 
.1i:oo PM• 
Confinn or Reject: . 
Adjust~d Base {\.ctive Day Schedule 
-- or --
:aase Active Day Ra:mpi..D.Q" Schedule 

CCSF -·=· 
:l.;30 PMr 
Additiona1 ·Available Excess Energy Scl}.edulel\°**" 

Tm ...... CCSF 

2i3'o PM, or within 2 hours of reoeipt 'of Additional, 
Available ~esa Energ"y Schedule, if earlie.x-: 
Accept or .reject .A\J.ditional Available Excess Energy 
Schedule. · 

CCSF _,.. TID 
3:00 PM: 

Confirm or Reject Ava(lable Excess Energy Schedule 

Typical Preschedule Days are illustrated. See Section 11.2.3 0£ tlie Agreement. 
*~* . AppliCabl;e .onl.y through December. ~.1·, 2007. 
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10<'30 AM: 

Preschedule Day** 

F 

M 
Tu 

w 
Th 
Th 
F 

CCSF - Schedul.ing 
Representcitiva 

J'inai Schedule 

· CCSF - T:tD 
11'00 l\M: 
Final Schedule -.i:ith con~innation of 
Turl.ock 1 s COll1POnents · 

Active Day 

M 
Tu 
w 

·Th 
F 

Sa 
SU 



·· ... 

2 days before Preschedule nay 
2 days oefore Preschedtile Day 
2 days before Preschedule Day 
2 day.s before Preschedule Day 
2 days before Pres~edule Day 
2 days before Presche~ule Day 
2. -days before Preschedule Day 

CCSF - T:tD 
2:30 ·PMi 
Ease FirmActiv~ Day.Schedule 
Notice of Ramping .Headioom and Spinning 
Rese:rve Headroom 
Notice and Offer of Available Excess 
Energy 

.Al?l?ll' X A-2 
i;lCHEPOL'.r.I. • .,; CALENDAR 

{SECOND PERIOD) 

· l day before Preschedule pay 
l day before Preschedule Day 
l.a.ay beiore Preschedule Day 
l day before Preschedule.Day 
l·day before Preschedule.Day 
l day before Preschedule Day 
1 day before Preschedµle Day 

11:00 AM; 
Notice of Ramping Schedule Election 
~- and -- · 
Base Fi= Active Dey ~ing Schedule 
-- ana·--
Ayai1ab1e Excess Energy schedule 

12;00 -PM: 
CCSJi' - TJ:D 

Con£irnt or Reject 
Ranipi:xig Schedule 

Ease Fi:an llctive Day 

. CCSF - TJ:D 
1:30 PM: 
Ad.ditionai Available Excess Energy 
Schedule. 

Tm.;+ CCSF 
·2:30 PM, cir #th:l.n 2 hou;z:-s 9£ raoe:ipt 
of Additional Ava.ilal>le Excess .i;ln.ergy 
schedule, if earlier: · 
~ccept or reject A?ditiona1 Available 
Excess.Enerav Schedule 

CCSli' -+ TJ:D 
3:00 PM: 
Confirm or Reject Available Excess 
En.µ:gy SChedule 

Presched:µl<; ·Day** 

F 

M 
Tu 

w-
Th 

.Th 
F 

CCSF - Scheduling 
Representative 

10:30 AM: 
Final Scl).edule 

CCSF -+ T:CD 
U:OO.AM: 
Final Schedule with 
con£innation of Tu:C-lock'a 
coniponents 

'* Re.ference is ta· a Business Day. 
~ypical'Pr~~cbedule Days are illuatrated. See.Section 11.2.3 of the Agreement. 
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;:· 

·1 

2 

.'3 

4 

5 

6 

·7 

8 

. . 9 

10 

11 

·APPENDIX ·B 

FIRST PERIOD AND SECOND PERIOD' 
~ALES, . ~URCHASES, AND SCHEDULING 

1 • . DEFINED TERMS 

Whenever used in .this Appendix B, terms initially 

capit~lized shall ·have the meanings set forth .below and i~ not· 

defined he~ein shall have th~· meanings ascribed to them in . . . . . . . . 
Se9tion 4 of the Agreement. In all cases the s~~gular.of a term 

shall include the plµral and the_ plural sha],.1 include the 
... 

·singular . 

. 1.1 Base Fiim Active Day Schedule: A schedule for 

12 . delivery of Firm Class i· Energy on .an Active Day d,etermined by 
. . . 

1.3 ref.erence to ·the values .fo·r 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~l applicabie to the month and year ot the .Second 

16 P~riod ··in which the determination is to be made. 

·17 
.. . 

.. 18 1.2 .Base Firm A.cti ve. Day Ramp;ing Schedule: A Ramping 

· 19 

20 

21 

22· 

Schedule.submitted by.Turlock for an Activ~ Day .Purs~ant to 

Sed:ion 5 . 1 hereof. · 

1.3 Final Base Firm Active-Day Schedule: The Base Firm 

23 

24 

Ac~ive Day R.a:mping Schedul.e ·if confirmed by City· pu~suant to 

·Sectio:q. 4.·3 (b) hereof ·and if not so confirmed·, then ·the Base 

25.. Firm Active Day Schedule.· 

26 

27 

28 .. 

2·Q 

1. 
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1 2. 

2 

3 

4 

5 

FIRST PERIOD SALES.AND PDRCHASES 

2.1. Class ·1.Energy' Supplied 

The Parties a.cknowl'edge anc;l agree that during th~ · 

6 · First Period City supp~ied·arid deliv~red the following ·amounts 

7. of Class :1 Energy tp Turlock: 

8 

Month.and Days. Quantity . 
(2·004) .. 

F·ebruary 14-29 4, 905, 750 KWh 

March 1-3;L 10,187~400 ·KWh 

April 1-30. 10,488,000.KWh 
: 

·May i-31 '13,800,80.0 KWh 

June i-30 .... 17,097,600 KWh .. 
9 

... 10 
... 

11 

12 

:13 

2 . 2 . ·Adjustments to Class 1 Energy Supplied 

The Parties further acknowledge and agree that they 

14 .. have· reconciled· to their. mutual ·satisfa(!·tion: any disputes or 

.15 dif~erences betw~e;n the;m. relating to Turlock' s estimate: qf and 
' r ' • 

16 sUbsequently rep~rted us·e of Class 1 Energy. and· City's. estimate· . . . 
·. 17 · ·of and suJ::sequently :supplied amounts of· Class 1 Energy during 

. . 
18 the First Period, and that. as a result of such reconciliation: 

19. 

·20 

21 

2.2 

23. 

24 

..... ·~:· 

(a) Turlock agreed to and returned·to City 

the amount of 489, 600. KWh with respect. to the ·over delivery ·of 

·Class 1 Energy that occurr.ed in July ~004'by reducing its Firm 

Clas·s ~.Energy for the second month of the Second Period (Aug'llst 

2004) ·by that amount; 

2 

25.03 



.... • 

1 

.2 (b)· City agreed to and supplied Turlock 

3 ·.with ·the aO.ditiqnal amount of 1, 098, 200 ·K;Wh with respect to the 

4 under de.livery of Class ~ Energy that· occ~red ·in May '200·4 by 

5 incr·easing Turlock' s F±rm Class 1· ~ergy in the first month of 

6 the S~cond Period. (July· 20.0.4) by that amount;· 

7 

8 (.c) . Turlock agreed to and paid ·City a ·Class 
' 9 l·E;n.ergy Rate of $0.01799 fo.r·.Class·1 Energy delivered; an,d·· 

10 

11 (d) The· foregoing rate for energy shall be 

12 accounted f9_r, adjusted, and reconciled. by City in det~rrnining. 

13 the Class 1 Energy Rate in the manner provided in Appendix D of 

14 the Agreement. 

15 

. 16 

. 17 

18' 

19 

20 

21· 

22 

23 

24 

25 

26 

27 

28 

29· 

30 

31 

2.3 First Period· Acknowledgerhent 

The Pa~ties acknowledge and agree that with respect . . . . . 
. to the First P.eriod, the f'or~f!'oing. fully satisfies an~ 

~i~charg~s any obligation of City.to supply or, deliver .or.any 
~ . 

·right or obligation of· Turlock to· request and .purcha·se Class· 1 

Energy. under Section·9 .. (1) of the Rake~ ·Act ·and any. right or 

·obligation of City to receive payµi.ents .. for service in. the. First 

. Period 'other than. through reconcilia.tion in accordance ·with the 

procedures set for.th in Appendix D. 

3 . SECOND PERIOD SALES, PURCHASES AND SCHEDULIN.G 

3.1 The sale, purchase, scheduling and delivery pf Firm 

Class 1 Energy, Available Excess Energy, Additional Av~ilable 

Excess Energy, ·spinning Reserye, ~nd Spinning Reserve Energy . 

3 
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1 . duri:r;ig the Se9ond. -Period shall be made under the terms and 

· 2 · . conditions set forth below .. 

3 

4 ·3. 2 City shall supply from the Project (9r from purchases 

5 it :i;nake~· from third.parties) and shall .schedule anq deliver such 
. . . . . . . 

. 6 Firm Class 1 Energy to Turlock in the manner provided in Sectfon · . . . 

7" 4 .hereof,· and Turlock shall.purchase sue~ Firm Class 1 E:q.ergy at 

8 the rates and cha~ges set forth in Section 16 of the Agreement. 

9 

10 3.4 City· sha~l provide reserves 'and serv:i,ces to suppor~ 

11 .. Turloc·k' s Firm Class. 1 'Energy ?illd · r:rurlock shall pay for such 

12 reserves 'and services· in accordance ·with· Section 16 of the 

13.· Ag:reement. 

14 

15 "3.5 City may offer to make·. Spinning Reserve available to 

16 

;:1 7 

Turlock and.may·offer·to supply ~d de~iver Spinning.Reserve 

·Energy to Turlock and, in either ·case,· shall d~ so at such t."imes 

18 

19 

20 

21 

22 

23 

-24 

25 

26 

27 

28 

·29 

30 

31 

. ..: 

. . . 

and on the terms and condi ti6ns set fo;th. in· Sec'ti~n 8 of the 

.Agreement and. Tur.loqk shall accept Spinning Reserve Energy .·at .. · . . . 
the Points of D~livery and·s~all return Spinning R~serv.e Energy 

·to City· within ~he time and in.the ritanner provided for in 

Section 8.3'of the Agreement. 

3. 6 City may offer to sell and deliver Available ·Excess 

Energy ·and Additional Available Excess Energy to· Turlock and . . . . . . . 
shall. do so at such times and on t):J.e terms .-and conditions set·.· 

forth in -Section 4 .hereof I and Ttp:lock purchase such Available. 

Excess Energy and such Additional Available Excess Energy· as 

deliv.ered to it at the rates provided therefor in Section 16·of 

the Agr~~:inent. 

4 
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' 
1 3. 7. · All energy t'o be sold' to Turlock during the SeconP. 

·2 Period shall be scheduled in accordance with Sec'tion 4 hereof 

3 and ene:r:-gy so scheduled ".$hall be delivered by ·City .to Tu:;i::-lock 

· ·4 . ·.and shall be purchased .and accepted by Turlock· at the .Points of 

· 5 .Delive·ey .. 

6 

7 3.8 The Parties aclmowledge and .agr~e ··that with· re~pect 

·s· to the Secbn,q Period {a) ·city's· cornmi.tment tc:i ·supply Firm Class 
. . 

9 1 Energy to· Turlock in the amount:s and on the terms hereinabove 

io provided .sat;i.sfies and discharges any· obligation· of City to · 

· 11 supply ~d deliver.,. and a:n.y .right of Turloc~ to :r;-eqiiest ·~nd 
. . 

. 12 purchase,. Class 1 Ene:r:gy, and· (b) there ~h.all be no Overage 

13 ~nergy or Shortfall Energy. 

·14 

'.LS 4. SCHEDULING OF ENERGY·DDRING THE ·SECOND PERIOD · 

16 4.1 Ten (10) busines·s days prior to the begin~ing of 

17 a month: 

'.L8 

19 (a.). City shall provide Turlock with City's 

2.0 preliminacy ·estimates. of Avai'lab.le · Exc;;ess Energy in the 

21 hal~~hovra of the "following·mo~th; and 

22 

. . 
23 (b.). Turlock shall provide City with ·a. report', 

24 which sh?tll :pe provided ·in writing and, if· Turlock finds it 
. . 

2'5 practicable, also shall be provided i:i;i a format capable of 
. . . 

26 being._imported electronically into a ·spreadsheet format, of 

27 its ·meter readings of Qu~l±fied Energy for the preceding 
. . 

28 month,. together with. copies of the workpapers and·other 

.... 29- supporting. documentation ut;.ilized by Tur.lock in calculating 

5 
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1 such· ·qual.ified Energy and, promptly thereafter correc,t.ions 

2 to such meter· readings,· if any .. " 
. I... 

3 

.. 
4 Two ( 2). business .days .Prior to·· the· Prt?schedul'e 

5 Day . for an Acti v.e Day ·cir_ia by n:o .la17-er than th~ time 

6 provided , there£ or in 'the Scheduling Calendar/' City shall 

7 · .provide. furlo~k with: 

8 

9 (~) a.Base Firm Active·Day Schedule; and 

10. 

11 (b) notice of Cit:(' s. det;erm:in~tion· ~f ·th,e 

12 availal:?ili ty of ~amping Headrqom ~d. Spi~~ng ·Reserve 

.13 Headroomi and · 

14 
'. 

15 ·(c) Cit;y' s. determination of .and 9ffer to sell 

16 Avai.lahle Ex.cess Energy to Turlock in each half-hour of an 

17 Active Da:'(. 

·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 ;pirm· Active 
. . 

24 Day ·.:Ramping ·Schedule· if City has ~otified Turlock that 

25 Ramping Headroom is availabie; · and 

6 
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1 

2 

.3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

·13 

14. 

15 

16 

17 

18 

19 

20 

21 

22 

23. 

24' 

2-S 

26 

·27 

28 

(~) shall accept. or rej.ect City's offer of 

Availabie Excess Energy 'in whole or in part by :pro:r~ding 

. City. an. Available Excess· Energy ·Schedule, provided, · · 

however I . that if Turlock does not timely submit s{ich a 
Schedule it·shall be deemed. to have rejected C;i.ty's offer 

of such Availaple Excess Energy. 

4.4 City sha~l notify Turlock of City's confirmation 

or rejecti.on· of Turlock' s -Base Firm Activ~ Day Ramping 

Schedule arid Turlock' s Available.-Ex~ess Energy Schedule on · 

the same day and 'by no later than the tim.$ provided. 

t.herefoi- ·in the Scheduling .C.alendar; and. 

(a) 'if confirmed by City, the F'irm Class 1 .. 

Energy set :\:orth on Ba?e·:Firm·Active.D?-Y'.Ramping. Schedule 

shall be t:he· am01:mt. of Cla:ss ·1 Energy that City· shall 
. . 

schedul.e . to sell· and deliver. to the Points of Deli very and 

t~at T~lo~k ~hall ·schedule to accept' and purchase at the 

~oints of Delivery?~ an Active.Day; an~ 

(b) .if con.~irmed py City, the Availa.J:;>le 
. . ' . 

Excess Energy on the Available.Excess Energy Schedule 
' . . 

submitted by 'ru:rlock: shall be the amount.of Avaii~le 

Excess Energy that City· shall sell and.deliver to the 

PC?int~ of· Delivery_ and .that ·Tl,lrlock shall schedule to 
. . . 

. ::·. 

accept and purchase at the Points of D~livery on .an Active 

Day; o.r · 

7· 
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, .. 1 

.· 
2 (c) if Turlock's Base Firm Active Day Ramping 

3 Schedul.e is r~jected by City, (i) city shall promptly 

~ provide Turiock .the reason in writi~g thqt· such' schedule . . . ' . . . . . 
5 doe.s riot conform to the . provisions h~rein,. and (ii) the. · 

6 . Fi·rtct Class 1 Energy as set forth on· 'City's Base F:i-rm Active 

7 Day. Schedule shall be the amount of· C·lass 1 Energy that 

8 ~ity shall schedule t~ sell and deliver.and that Turlock 
'' ' • ' • I ', •' ,I ' 

9 shall schedule to accept and purchase at, the Points pf 

10· · Delivecy on an Active Day; or 

11 

12 ( Q.) if Turlock's Available.Excess Ene~gy 

-13 Schedule· .is rejected· by City, City sha~l promptly pr..ovi.de 

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 co~firm·ot ·reje~t each 

18 such schedules within the time·provided therefor in the 

19· Schequling Calendar, the City shall be d~emed·to have . . . . 

2 0 · accepted such schedules . 

·21 

22 

23 

24 

·25 

2·6 

27 

28 
: 

4 :5 ·city shail of~er to sell and· c'j.eliver Addit;i.onal 

Available Excess Energy to.Turlock on~ ~ctive Day by 

providing Turlock with noJ;:ice, by means ·of·a.recorded 

telephone call, on or before the close of .business that is 

·one (1) .business day before a Preschedul? Day and by the 

. time·provided the~efor in the Scheduling Calendar, of the 

·amount such Additional Available Excess Energy.that has 

8 
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1 become available for sale in each half-hour of an Active· 

2 ·Day. 

3 

4 4 .. 6 T.urlock may. ·accept, i_n whol·e and not in· part, 

5 City's offer of Addi~i~n~l.Availab~~ .Excess·Ene~gy by 
. . 

6 p::i:-oviding Ci~y with 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 bhe Scheduling Calendar, 

.9 or within two (2) hours· of r.eceipt of such offer from City·, 

10 whichever is earlier. 

11 

12 

13 

· 14 

·15 

16 

5 . Ramping Schedule Elections and Criteria 

' . 

. 5 .1 T~rlo~k may submit a Base· Firm Active Day Rarnpi~g 

Schedule fpr ·an·· Activ~ Day if: · 

. (a) City has no~i~ied Turlock that Ramping 

17 Headioom is,avai~able on.s~qh Active D~y; and 

18 (b) . TUrlock notifies City of the Ramping 

19 election it_ has 'made pu:psua.Ilt. to' s~·ction . 5. 2 . hereo~. and its 
. . 

20 .Base Firm Active pay Rampi~g sc4edule meets.th~ criteria 

21 set forth in Section 5. 3 P,ere.of. 

22 

23 ' 5 ~ 2 Turlock may elect to Ramp.basep on Rampin~ 

24 ·schedule A,· Ramping Sch.edule 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 . ' 

27. Day of a month in which. it is permitted to submit a Base 

28 Firm Active Day Ramping Schedule. 

9 
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·1 

·2 5.3 Turlock may Ram]? a Base ~irru Active Day Schedule 

3 by ~lecting to adjust such"Schedule in accordance with: . . . . 

4 

5 

6 

7 

8 

9 

10· 

11 

12. 

13. 

(a} Section 1~.4.4·of the.Agreement, if 

Turlock elects 'to Ramp u~ing Rai'api~g ·~chedule A; 

(b} Section· .11;; 4 . 5 of . ~he Agreeme~t, · if 

·. Turloqk elects to Rei.mp using Ramping·Schedule·B; or 

csr Section 11';4. 6 of ~he· Agreement, if 

Turlock elects tp :Ramp using Ramping Schedule c. 

5.4 ·Scheduling Calendar· and Protocols 

. .. 
.: 'J:'.he .provisions .~f. Sect±~n 11. 2 of the ·Agreement are · · 

. . 
. 14 incorporated herein by refe:r·ence. 

··15 

16 

17 

5~5 ·Permitted Deviations and Authorized Schedulers· 

18 The provisions of $eption 11.3 of the Agreement are 

19 inc-orporated herein by reference . 

. 20 

21 

22 

... 
·Interruptions of Scheduled Deli v·eries 

23 The.provisions·pf Section 11.7 of the ~greement 
I . . ~~ 

. 24 applicable to. the Second Period"are inc6XJ;?.orat!=!d herein ·by 

2 5 · reference. 

26' 

27 

28 

29 

10 
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1 6 .. 

2 

3 

FURTHER ACKNOWLEDGMENTS WITH RESPECT TO SECOND PERIOD 

6.1 The Parties acknow"iedge ~d. agree. that for the ,period 
... 

4 conµ:nencing at 0000 hciurs on ·July 1, 2qo4 ·and ending on 2400 

5 hours of: the Ex.ec~tion Date that ·ail sa.les, purchases, .· : 

6 schedulip.g and delivery ·of ·Firm Class ·1· Ellergy, Available Excess 

· 7 Energy'· Additional Available Excess Energy,. Spinning Reserve, 

8 · . and Spinning Re-serye · Energy. th~ t · occurre~ between ·them we37~ 

.9 conducted ~n accordance with their ~espectiv~ rights· a.J?.d 

10 obli5J<itions and were in compliance with the terms and conditions 

·11 : hereinabove set forth . 

. 12 

. ·13 El.2 .. The Parties further. acknowl~dge and .'agree that they 
. . . 

. 14 have acc~unted.for, settled an4 res~lv~dto their·routua1 

15 satisfaction all.transactions between them under the. terms o~ 

16 that certain Letter.Agr~ement -Regarding Purchase and Sale of 
. . 

.' 17 ·Firm Energy During the Months' of July through December 2004· or . . . . . . 

18 .Implementation of. ,Amended and Restctt:.ed LTPSA dated:. September )8, 

l.9· 2004, as am~ded on December 15 I :2004, ~d a's further amended on 
. . 

20 F~b:i:uary 24., 2o·os, (herein the· "Letter Agreement"),: and that 

·21 .with respect thereto: 

.22 

23 . (a) d~ring·the period from·Quly 1, .2004 thro~g~ 

24 "· October 2., 2004~· 'Turlock purchased -en~rgy and that in connection 

25· with such purchases City c_:i.greed ~o reimburse Turlock.· as follows: 

26 

· .. 27 

28 

29 

30' 

31 

) 32 

11 
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1 

2 

3 

Peri·od 
(200.4) 

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 .lG 565,037 .. 87 
' 

40,726.25 1,737,602.90 

4 (b)' .during the period from October 3·, 2804 through 

5 F'.ebruaiy 2~, 2005, Ci~Y. scheduled, suppl{ed· and del:l,veied a:i;:i:d 

.6 Ttlrl.ock a9reed to ~ur~hase, scheduled and· accepted deli very of 

7 the ·following ~o:mts of Firm Class . 1 Energy, Availabie .Excess 

8 Energy and Additional Available Excess "Energy for which City has 

9 billed Turlock the f~llowing amounts: 

:10 

11 

12 

13 

Period 

October 3 
through October 
31, 2004 

November· 2004 

December 2004 

January 2005 

February 2005 

. 
Firm Class 1 

Energy 
. (t1Wh.) 

.. 
11,820.00 

10,400.00 

.. 8,856.00 
.. .. 

9 ( 044. 90 
: 

.. 8, 744. 00 

Total Excess .. Total .Ammm:t 
Energy Billed 

(MWj:l) (Dollars)· 

o· $182,855.40 

0 . $160,8B8.00 

0 $137,002.32 

" 6,062.10 .. $326·, 319': 60 

26,004.35 $980, 157 .49 

14 (c) during the mo~th.of Januany 2005, arid as a result 

15 of a· forced outage at the Project on January 27 / '2005, . the 

16 Parties· ag·re.ed ·that; an additional 107 .10. MWh of energy should 

1.2 . 

2513. 



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 

5· 

7 

-8 

{d). the total amount to ~~ reimbursed by City to 
. . . . .. 

Turl.ock·:~or· the period from July 1, 2004 through Januaiy .31, 

2005 .is $1,741,620.22; and 

9· (e) city shall· pay Turlock, in immediately available 

10 foods and by wi+e transfer or otherW'ise, the amount of. 

1.1 $1i741, 620.22, within thirty.· (.3.0) days of the .Execution Date . 

. 12 

13 
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1 TABLE B-1 

2 FIRM CLASS 1 ENERGY 

·3 

A B ·C D E F 

Yea:r Month Qi.la.r+tity ·Maximum ;Maximum· Maximum Maximum 

Base Base Base Base. 

(MWh) On Peak On Peak ·Off Peak Off Peak 

Demand -Energy . Deqiand . EJ:?.ergy 

(MW) (MWh). (MW) (MWh) 

2·004 Ju1y 18,472 31 12,896 17 5~576 

August .17 J 312· 29 12, 064 16 5-, 2.48 

Septembe . 15, 600 27 ·10, 800 . 15 4, BOO 

October 12,684 ·21 8' 73 6. l2 3,948 

November 10,400 : 18 ·. 7,200 10 3,200 

Decembe+ . 8, 864 . 15 6,240 8. 2, 624 

2005. .January 9,152 16 6, 40,0 8 2, 752 
.. 

February 8,736· '16 6,144 ·~ 2,·5.92 

·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, BOO. · 16 5,504 

August ,16 I 656 27 11,664 16 4,992 
'. 

Septernbe .. 15, 600 . 27 10,800 15 ~,8'00 

October 12, 684 21 8,'736 12 3,94S 

Novembe:r 10,400 18 7:, 200 10 3,200 

;oecembe:r 8,864 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) (schei;luled) 

3 (MW\ (MJN) (MW) 

4 - [(A· 13l 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 
'1 

,5 
16 A B c 

. Project City Municipal 
· H~lf Available 
Hour 

Energy Energy· 
Energy. 

17 
{s~heduled) (scheduled) 

18 (MWl (MW\ (MW\ 
· 1e. rtA-B\x .S81 
20 
21 
22 1 181.0 120.Q. 

.. 
59.8 

23 2 .165.0 120.0 44.1 
24 3· 181.0 155.0 .. 25.5 
25· .4 ·-· 181.D 1.20.G 59.8 
26 : 
27 
28 
29 

: 

E?QIMP.LE OF '.L'RUE-UP ENERGY SCHEDULE 

(SHOR'l'FALL). 

D E .F G H' 
Modesto's 

Requested Scheduled 
Class 1 Allocated Scheduled Glass 
Energy" Energy Half-Hour. 

~Energy 
Shortfall 

(estimated) 
·Energy E'nergy 

: 
: (MW) (MW) (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.D 

D 'E F G H. 

Modesto's 
Qualifled Adjl!ste<l· Scheduled 

Class 1 Allocated 
Energy. Energy 

Half-Hdur Scheduled Class Shortfall'. 

(esiimated) 
~nergy 1 Energy Energy. 

.. 
{MW) .. (MWi IMWl ·(MWl ··IMWl. 

34.08% 

-.. 
. 20.0 20,4 11.0 11.0 ·2.0 

·20.0 ~5.0 20.0 20.0 0.0 
20.0. 8.7: .11.0 5:5 .D.O 
20.0 20.4 11.0 11.0 · .O.D 

OE 7920 
HH 1440 
QHHE 11.0 .. ., 

.. 

2517 
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Sche.dule\l Interrupted Rejecteq 
Delivered Class 

overage Class 1 : Class 1 
1 Energy Energy Energy 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 0.0 3.5 
20 0.0 0.0 8.0 

' 

·. 

l J. .K L. M· 

Scheduled liiterrupted 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 0.0 13.0 ·. 1:0 
0.0 2.0 0.0 18.0 ·o.o 
2.0 O.D 0.0 3.5 o.O 
2.D 0.0 0.0. 9.0 1.<i 

.. 



1 A B. c 

City Municipal 
Half Project Energy Av'!ilable 
Hour {scheduled)· 

· Energy . 
~ergy 

2 
(scheduled~ 

3 (MW) (MW). (MWJ·. 

4 [(A- B) x .981 
5 
6 
7 1 181.0. ,120.0 59.li 

·a 2 165.0 120.0 .44,1 
9 3 161.0 155.0 ·25.5 

10 4. 181.0 120.0 59.8 
11 
12 
13 
14 ·~ .. 
15 ·-. 
16 A B c 

City Municipal 
Hair Project Energy Available 
Hour (scheduled) 

Energy 
Energy 

17 
(schadilled) 

" 
18 (MW) (MW) (MW) 

19 [!A-B)x.981 
20 
21 
22 .1 161.0 · 120.0 59.8 
23 2 165.0 120.0 44.1 
24 3-. 181.0 155.o 25.5 
25 4 . 181.0 . 120.0 59.8. 
26 . ·. 
27 
28 
29 

SCH:!;. .JLE C-2 

ruauieiLE OF 'J;RUE-'q'l:' ENERGY SCHE;DULE 
(OVERAGE) 

D : ·s F' G H 
Modesio's 

Requested .Scheduled 
Class 1 Allocated ScheauJed Class 
fi:nergy Energy. 

Half-Hour 1 Energy 
Shortfall 

(estimated) 
·Energy ·Energy. 

• IMWl (MW) (MW) (MWl. (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 : 

RH.HE 10.00 

I 

Scheduled 
·Overage 
~ergy" 

(MWl 

0,0 
0.0 
2..0 
·20 

" .. 
0 E F ·G H I 

Modesto's · 
Quallffed ~justed Scheduled :scheduled 

·'ClaS.s 1 ·Allocated 
Energy EneriJy. 

Half-Hour Sched.uled Class .. Shoitf~n Overage 

(estimated) EnergY. 1 Energy· Enerw Ene[gy 

(MW)" (MW) (MW\ IMW) .{MWJ (MW) 

34.08% : 

.. .. " 
20.0 20,4 g.o 9.0 ·20 " 0.0 
20.0 15.!i 20.0 20.0 " 0.0 0.0 
20.0 Pi.7 9.0 5.5 0.0 20 
20.0 20.4 9.0 9.0 0.0 .2..0 .. 

QE. 6460 
HH ·'1440 
QHHE 9.00 

2518 
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Interrupted 'Rejected 
Delivered Class 

Clas& 1 ·e1ass 1 
1 Energy 

E[!ergy Energy 

{MWI (MW) (MW} 

0.0 0.0 12.0 
2.0 0.0 18.0 

. 0.0 0.0 3.5 
0.0 0.0 8.0 

- .. 
J ·K L M 

lnterruptea ReJec.ted Adjusted 
True-up 

Class 1 Class 1 Delivered Cla~s 1 
Energy 

E~ergy En~y . Energy .. 
(MW) {MWl IMW) "(MW) 

o.o 0.0 11.0 1.0 
2..0 0.0 18.0 . 0.0 
0.0 0.0 •. .. 3.5 0.0 
0.0 0.0 7.0 1.0 



5 

. . 
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APPENDIXD 

CLASS 1 ENERGY RATE AND METHODOLOGY 

1. Intent and Purpose. The intent and puwose ofthis Appendix D is (i)'to . 
determine the City's costs of d~veloping, maintaining, generating, transmitting and 
delivering energy from the Retch Hetchy Project ("Project'') to Turloc],<:, for qualifying 
and beneficial, use by Turlock, mder Se~ti.on, 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 

. thos~ costs withoµt duplication~ acc;:9rdance with tb,e meth~dology herein provided. 
. . . . . . 

. 2. Class 1 Energy Rate. City sh.all recover the ·costs of Clas$ 1 Energy each 
month by charging Turlock (i) the Provisi'Onal Class t Rate multiplied.hy a factor of 1.02 
to account fodine losses associated· with delivery of such·Energyby City tO'TUrlock at 
the Points of Delivery, and (ii) the Re.coi:iciliation Amount. · 

. 3. Definitions. Whenever used herein, capitaliZed terms shall have the 
'respective meanings ascriqed to them below. The singular of a capitalized term shall 
in,clude the plural and the plural shall include the singular. Unless otherwise defined 
·herein, capitalized te:r:t:its 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 parti~ular item a:f expense and how it 
is shown in the exp~nse i:eports prepared by City. . · 

. 3.2 "Agi;eemenf' Sb.alt mean tJ;ie Amended and Rf?stated ~ong, Tenn. 
Powe~ Sales Agreement. · · 

"~-3 "Alloc~ed 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 form.al examination, condu~ted, by Cjty, of 
·the financial ac.counts 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 det~e the Project Costs. 

. 3.5 "Average Annual Energy Generation?-' shall mean the average of 
recorded Project generation during the fiv~ (5) n:iost recently audited Fiscal Ye;:irs. 

. 3.t;i· · "Capital Outlays" shall mean expenditures recorded during a Fiscal·. 
· Year for items that (i) cost ±0. excess o.f five thousand ~ollars ($SOOO); (ii) have an 
expected se.rvice life of three (3} oqnore years; and (iii) are necessary for the operatiOn 
and maintenan,ce of the Project.. · · 

1 
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/ 

3.7 "Debt Service" shali'meaµ t4e prlllcipal 3:fid 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 (10) year history of recorded Expenses 
less purchl:µmd power, wheeling and transmission. line ~ent8.l cost~. · 

3 ,9 "Expenses" sh.all mean those costs ( othf(r than Capital Outlays and · 
Debt Service, and excluding depreciation) recorded during a Fiscal Year to operate and . 
maintain the Project, including those relafuig to (i) Hydraulic Power Generationi as 
shown in Activity Code 230; (ii) Transmission, excluding line rentals, as sh0wn in . 
ActiVity Code 220; (iii) Adn:cinistrative and General; as shown :iii Activity Code 240; (iv) 
Fee to the D.S. 9ovemffient, M shown in Activity Code 240; sub object 0524l; (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'' ~hall mean the period commencing on.Julyl of any 

year and en.djp.g on June 30 of the following year. . · 

3 .11 "Hourly Alloc.ated Cost of Power (Demand)" shall have the 
mean:ill~ ascii.'bed thereto in Section 7 .2 (i). · 

. 3-.12 . "Hourly Allocated Cost of Power (Energy)" shall h.ave'the 
meaning ascrii?ed thereto in Secfi;on 7 .2 (h). . · · 

. . 3.13 - "Joint Related Costs" shall mean the Non-Financed Capit~i : 
Outlays, Debt Ser_vice, and Expenses that an~ fu:b.ctional,ly related to both.the.-water supply 
and power· generating and transmission functions of the Project.-

3:14 ''Non-Firui.nced Capital Outlays" are Capital outlays for which 
there are no borroWings. 

. . . 
3.15 "Power Related.Costs" silll-11.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 reco:verable by the City 1in.der 
Section 9 (1) of the Rak~r Act. · · .:· , · ':-

3 .16 ·. ''Project Costs" shall mean. th~ -~um of Joint Related CoSts, Water. 
Related Costs and Power Related Cqsts. 

3 .17 ''Provisional Class 1 Rat~' shall mean .the energy rate, expressed in 
.. cents per ki.lowattho\.ll'S ("kWh''), provided for in Sections 6 and 7 1).ereof. · . . . 

· 3 .18 "Revised Provisiori~l Class .1 Rate" shall niean the energy rate, 
expressed in cents per kilowatthours (''kWh"), provided for in Section 8.1 hereo(. . . 

2 
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3.19 "Reconciliation .Amounf' shall mean one-twelfth of the amount 
determined pursuant to Section 8.3 h~eof, except as .Provided in Section 9 hereo£ 

3.20. "Water Reiated Costs'; shall :include those Non-Fmanced Capital 
. Outlays, Debt Service, and Expenses that relate exclusively to the water ~pply and · 

delivery functions of ~e Project.. · 

4. · Annual Audit. City shhll 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 Counfy of San Francisco. · 

- · 5. ·Annual Notice.- Beginning May 1, 2005, a.lld on each May i'of each Year 
ther~after during the Tenn, City shall notify Turlock in Wrlfug ·of the Provisional Class 1 

. Rat~ and the Reconciliation Amount to be charged Turlock monthly duri:Q.g the twelve 
{t2) month period heginning on July 1' tifthat Year, provided, however, that the notice to 
be delivered by City on May.I; 20·15 shall ~et forth the Provisional Clruis 1 Rate to be 
charged Turlock during the· six ( 6) month period begilloing on July 1 and ending · · · 

. December 31 of that :year. City shall provide Tmlock with copies of work papers and 
other documentation.in support of its ci:ilculati.on of the Provisional Class 1 Rate and the · 
Rect'mciliation Amount. . · · · · . · . . · · . · . 

6. · Provisional Class 1 Rate. The Parties agree·truit the Provisional Class 1 
Rate to be charged.Turl9ck during the peri?d 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· ~ection 5 hereof. 

7. Method for Det~g Provisio~al Class.1 ~. The Provisional Class 
1 Rate shall be determined by City :in accord8nce with this Section 7. - . ' 

:· 7 .1 · · City shall first dete!m,in~ a reas~nable ·estiniate of the ·AJiocated 
Cost of Power by estimating (i) the Expenses in connection therewith, as- tjie prodii.ct of 
the Expenses deriv;ed from the i:nost recent Audit and the Esciµation Factor; (ii) the Ncin
Financed. Capital Outlays in connection therewith, as the ·average of the Non-Financed 
Capital Outlays derived fro:m the five (5) mo.st recent Audits; and (iii) the Debt SerVice in 

. connection with Capital Outiays, as the amount.thereof deri've'd from the most recent . 
Audit; and · 

.7 .2 City s~ll then. (i) allocate a portion·of such·estimated AJlocated 
Cost of Power to the demand component, using for this purpose the metho<;lology ?Ud 
allocation percentage( s) described in the notes on Table D-1 to. arrive at the Allocated 

'· Cost of Power (P~and) and shall convert tl+e Allocated Cost of Pow.et{Demand) :into an 
hourly rate in tp.e manner shown on Table D-1 to arrive at the Hotirly Allocated Cost of 
Power (Demand); (ii) allocate a: portion of such estimated Allocated Cost of Power_ to the 
energy component, using for this purpose ~e methodology and allocation: percentage(s) 

' . 
3 
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described in the notes on Table D-f to arrive at the Hourly Allocated Cost of Power 
(Energy), an"1 (iii) shall add. (a) the Hourly Allocated Cost of Power (tiemap.d) divided by 
.80, to (b) .the Hourly Allocated Cost ofP'ower (Energy), to arrive at the Provisional Class 
1 Rate. 

8. Method for Determining Reconciliation. ~ount. ·Tu~· Parties understand 
8,nd ·agree that Reconciliation Amount(s) ~ pe determined and that payment in respe~t · 
thereof will be due in monthly amounts during the Fiscal.;¥ ear following determination, 
except as proviged otherwise in Section 9 hereo:E Except as provided in Section 9 hereof, 
·City shall determine the Reconciliation AinoUnt as follows: · . . 

8:1 City shall first de~rm#ie a Revised Provisional Class i Rate by:· 

(i) taJcing the Allocate~ Cost of Power derived from the most 
recent Audit and allocating ;:i. portion of such Allocated Cost ~f Power to the demand 
co;mponent, using for tliis 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 r.e.vised Allocated Cost of Pow:~r (Demand) into an hourly 
rate in the manner shown on Table D-7 to ~ve at th~ revised.Hourly Allocated Cost of. 
Power (Demand); and -· · 

· (ii) tik:ingthe Allocated Cost of Power derived fromJliemost . 
·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 not~s 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'Y ear to which such Audit relates to arrive at · 
the revised Hourly Allo.cated·CO"st of Power (Energy); and · 

(iii) adding (A) the revised: Hourly Allocated Cost·of Power. 
(Demand) dl.vl.ded by .80, to (B) the revised Hourly Allocated Cost of Power (Energy), to 
arrive at~ Revised Provisional Class 1 Ra~e. 

8.2 City shall determine j:b.e 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 a.Ccount for line losses.associated with 
delivery of Class 1 Energy by· City to Turl~ck at the Points of.Delivery;· and 

8.3 . City shall calculate the. di:fferenqe between (i) the revenue 
determinecfin Section 82 hereof, and (ii) that poi9.on of the revenue received from 
charges to Turlock at thePr9visional Class 1 Rate (or Rates) that were in effect during 
the san_ie Fiscal Year, or portion thereof. · 

9; Payment of Final· Recondliation Amount(s)., The Parties understand and 
agree that Reconciliation Amount( s) will be determined and that payrp.ent in respect · 
thereof will he due during periods that will extend beyond the Term of tbis Agreement. 
Therefore, the Parties agree that: 

4 
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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 ref~ence to that portion of the revenue, 1f 

· any, City actually received from the sale and delivery' of Class 1 Energy to Turlock 
during the .applicable Fiscal Ye~, or portion thereof; · 

. . . 

9.2 .. The obligation to pay suc1i.'Reconcilianon·Am.ount(s}.shall survive 
ternrlllatirin of the Agreement; and . 

. 9.3 The payment ofsuchReconciliati.onAmount(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 Proj~ct Costs. for the applicable Fiscal Year and 
together with such -notice has provided Turlock with copies of work papers and other · 

· doc1:1Illentation in support of itS calculation of such Rec?nciliati~-p. Amount(s ). : 

to. Tables.· 

1,0.1 The Parties acknowledge and a~ee that the Tables attached to this. 
Appendix D accurately describe the methodologies and Rllocation percentages and the · 
. calculation8 to be perforp'.l,ed based thereon that ~ll be uaed by City to determine the 

· Provisional Class 1 Rate (Tables D-1 ·through D-6); the Revised Provisi.on,al Class 1 Rate ._ 
. '(Table-D-7) and the Recon¢liition Amount.(T.able D·8) hereunder; and · 

· 1 o·.2 . The P~rties further aekn:owledge and ·agree tb.?,t the numeric values 
·contained in Tables D-1 tlrr:ough Table D-8 are derived from the Audit conducted by City 
for the Fiscal Year that comin:enced on Jp.ly 1~ 2002 and ended on }Jllle 30, 2003, and . 
based thereon show City's determination of the .Prqvisional Class 1 R~te (Tables :b-1 
through D·6), the Revised Provisional Rate (Table D· 7) and the Reconciliation. Amount 
(Table D-8) for the period commencing on July 1, 2004 and·endlng Oil June 30, 2005. 
The Parties ·further aqknowledge and agree that the numeric values.in Tables D-1 through 
'Table D-8 will change annually thereafter. 

5 
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FY 04/05COP 

OPERATING 

HETCH HETCHY WATER AND POWER 
• COST OF POWER 

ALLOCATION OF SFPl)C AND CQWCAP Cl:IARGES 
BAS\::D ON RECORDED FY 2002·03 AUDIT DATA 

DESCRIPTION TOTAL 

,HYO. POWER GEN. 2,568,301 

TRANSMISSION 
REMAINDER 495,166 

WATER QUALITY EXPENS 278·,794 
AOMIN. ·~GENERAL 
FEES TO US GOV'T 4,877,679 
FEES, LICENSES ?<; PERIV 2,117.,545 

REMAINDER 11,279,932 

APPLICABLE · 
HHWPDCOSTS 

POWER 

2,568,301. 

216,907 
0 

504,710' 
. i,224,750 

8,248,557 

WATER 

0 

. 278,259 
278,794 

4,372,969 
S92,795 

3,031;375 

MAINTENANCE. : 
HYO. POWER GEN. 2,219,133 1,505,351? 713,775 

TRANSMISSION 2;443,426 1;3~0,057 1,0~,369 

TABLE 2 

ADMIN. & GENERAL 4,732,899 2,716,853 2,016,ola . · . . . 
TOTALO&M 31,012,875 18,345,493 12,667,382 
% FOR COWCAP + SFPUC CLA. 100.0d 59.15 40.85 

TOTAL POWER WATER 
· CAPITALOUTLAYS 12,200;425 3,139,921 9,0!30,505 

' ,.' 

TOTAL O&M +CAP.OUT. 
% FOR SFPUC CLB 

CLASS A CHARGES. 
CLASS A% 
CLASS B CHARGES 
CLASSB% 

TOTAL 

43,213,301 . 21,485,414 . 21,727,887 
100.00 49.72 50.28 

Alloootion of FY 2002-0~ SFPUC Charges · .. 

------------ --
% of Total Total Power Water 

63.50 . 2,291,$31 . 1,355,500 936,131 
.. ioo.oo ·59,15 40.85 

·36.50 1,317,237 654,930 ·: .. 662,307 
100.00 4~.72 50.28 

1QO.OO 3,608",BBB 2,010,430 1,598,438 
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FY04/05COP 
HETCH HETCF!Y WATER AND POWER 

. COST OF'POWER 
' ·ALLOCATION OF HYDRAULLC POWER GENERATION 

EXPENSE TO DEMAND AND ENERGY 
BASED ON RECORDED FY 2002·03 AUDIT DATA 

A. HYDRAULIC POWER GENERATION EXPENSE ALi:.OCATED TO POWER 

OPERATING 

MAINTENANCE 

TOTAL 

· B. RESERVOlRS, DAMS, ETC., ALLOCATED TO POWER 

OPERATING (ACCT.# B-24541) 

·MAINTENANCE (ACCT.# 8·23543) 
(55% OF ACCT.# 8·~X543) 

TOTAL 

· C, . ALLOCATION TO DEMAND AND .ENERGY 

1,505,358 

4,073,659 

613,502 

243,366 
243,6.65 

1,100,533 

• DE~AND ENERGY 
-------- --.. --~ .. --..... ---·--

TOTAL % $ °lo $ 

RESER., D)l.MS., ETC. 1,100,533 30.00 330,160 ·70.00 770/373 

./ BALANCE HYO. ~OWER GEN.(A·B) 2,973,12.6 60.00 1,783,876, . 40.00 1,189,250 

TOTAL 4,073,659 2, 114,036 1,959,623 

%OFTOTAL · 10a.oo 51.9 48.1 
. ( 
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FY 0410s ·cop 

FiSCAL YEAR 

. 1993-94 . 
1994-95 
1995-96: 
1996-97 
1997-98 
1998-99 
1999-00 
·2000-01 
·2oot-02 
2.002-03 

' 

Xi 

1 
2 
3 
4 
5 
6 
7 

HETCH HETCHY WATER AND POWER 
PROJECTIONS OF HETCH HETCHY PROJECT O&M COST 

LINEAR LEAST-SQUARES REGRESSION 
10-YEARS RECORDED DATA 

2 
Yi (a) Xl"Yl Xi 

21,323, ta2· 21,323,182 1 
.20,193,119 . 40,386,238 4 
20,957,974· 62,873,922 9 
28,052,943 112,2111,772 16 
36,954,558 ·184,822,790 25 
33,951,092 203,706,552 36 
40,300,130 282,100,910 49 

8. . 40,296,239 322,369,912 64 
9 34,968,000 314,712,000 81 

1.0 35,380,596 353,805,960 100 

55 312,387,833 1;aea,s1 s,23a 385 

Yl=a+bXI 

TABLE 4 

sum XIYI ·sum ~i sum Yiln Sum XiYi: 5.5 sum Yi 
b::: -------------- ·= 

2 . 2 
sum XI -·(Sum Xi )tn· 82.5 

Sum Yi - b Sum Xi Sum Yi ·55b 
·a= . --

. n 10 

b= 2,184,002 
.... 1 

./ 

a::: 19,226,77~ 

For 1=10 Yi= . 41,066,792 

Forl=12 Yi= ' 45,434,796 

· Y12 
ESCALAT[ON INDEX= 

Y10 

(a) Annual easts excluding Purchased Power, 
Wheeling Charges and Transmlssfon Una Renql 

45,434,796 
---= 1.106 

41,066,792 
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FY 04/05 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- $0 

GRAND TOTAL $0 $0 $0 

,,.··. 
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•· ... 

Recorded FY 02103 
FY04/05COP FROM Pf!O~[OCTED CAPffALOUTLAYS, TABl.£6 

HETCH HETCHY WATER AND POWER FISCAL YEARS ENDING JUNE sa 
BY FUNGTION~L CLASSIFICATION 

PROJECTED CAPff Al OUTLAYS, 
5YEARAVERAGE 1998/99Td 2002/0s 

BY FUNCTIONAL CLASSIFICATION 

FY98/99 . FY99/00 · FY00/01 FY01/02 FY02/03 5-Year 
FUNCTIONAL CLASSIFICATIONS 8/99 6/00 6/01 . 6/02 6/03 Total A~erage 

-~--- ------
GRAND TOTAL. $9,63l,692 $13, 146,511 $15,183,416 $14,237,085 $26,2:i7,S28 . $78,436,332 $15,687,266 
OTHER MUNI PROJECTS 1,9?6,612 1,538,89.6 803,653 5,152,295 14,037,202 $23,498,658 $4,699,7<!2 

PROJECT CAPITAL OUTLAYS. $7,665,080 $11,607,615. $14,379,763 $9,084,790 ~12,200,426 ·:ji54,937,674 $10,987,535 

POWER _2,898,310 551,697 2,088,654 9$2,443 725,285 $7,056,389 $1,411,278 

WATl'R 1,385,964 3,137,502 i,811,150 2,947,710 1,984,893 $22,367,819 $4,473,564 

JOINT .3,580,806" 7,91~,416 il,479,359 5,144,637 4,390,24!! $25,513,466 $5,102.693 

PROJECT CAPITAL tJUTLAYS 7,665,080 11,607,~15" . 14,379,763 9:084,790 $12,200,426 54,937,674 10,987,535 

ALLCC~TION,OF FIVE YEAR AVERAGE 

Notes TOTAL POWER WATER JOINT 

$10,987,535 $1,411,278 $4,473,564 $5,102,\J93 
·($0) 2,806,481. 2,296,212 (5, 102,693)_ 

Note 10 Table 0-6. 
1- Joint Costs allocated 55% to Power 

and 45% to Water 10,987,635 4,217,759 6,769,776 0 . 

HETCH HETCHY WATE.R AND POWER RECORDED NET GENERATION {kwh" 

6/99 6/00 6/01 6/02. 6/03 To1al Average 
POWERHOUSES 

K1RKvl[ooD 6/9,787,812 591,662,525 48S,540,558 581,816,686 743,199,350 "3,080,506,933 616, 101,3.87 
HOLM ·9so,948,7BO 723,Q19,031 • '580,!.;07,541 . 721;637,246 . 732,806,707 3,688,918,305 737,783,661 
MOCCASIN 410,386,700 :i93,907,900 388,880,500 439 •. 012,700 . 36o,oa5,5oo 1,963,223,300 396,644,660 
MOCCASIN LOWHEAD 9,328,000 . 6,870,000 8,154,000 4,094,QOO 3,161,000 29,60(,000 "5,921,400 

TOTAL 2,oso,451,292 1,715,359,456 1,439,082,599 1,737,560,834 .1,839,801,557. 8,782,255,538 1;756,451,1~8 
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APPENDIXE 

MUTUAL RELEASE AGREEMENT 

' ' 

. TijIS MUTUAL RELEASE "AGREEMENT (the !;Release").) dated as of A e;.:/ 1 fl' ;"ztJtl5" · · 
.. (the ''Effective "Date"), is by·and between the mYAND .COUNTY OF,SAN FRANCISCO, a. 

California muniqipal corporation ("City") and TURLOCK IRRIGATION DISTRICT, a 
California filjgation ·district ("Turlock"') (City and Turlock are hereinafter referred to 
individ.m:lly as ·a '~arty;; and ?ollect_ively as the "Parties") .. 

WITNESS ETH: 

WHEREAS, City and.Turlock prevl.oUsly,~tered into. an agreement for the sale of 
power entitled LONG TERM POWER SALES AGREEMENT l3ETWEEN THE CITY AND 

. COTINTY OF' SAN FRANCISCO AND THE.TURLOCKIRRIGATIONDISTRICT·, which 
becaine·effective by its term.a on Aprjl 1, 1988, as·subsequently amended and as-in effect · 
~ediatelyprior'to February 14, 2004 (the "Prior Agreement''); · 

·' . WHEREM,.cerlam disputes arose ·between City im.d Turlock.regarding the proper 
interpretation_of.certaiti tenns of the Pribr Agreement, incluiling·th~se regarding (i) the rights 
and obligations of the Parties under the Section 25 of the Prior Agreement and the procedure~ for 
dispute resolution applicable thereto (the "Protection Clause Dispute"); (ii) the method for 1·• 
·deterri:rln.ing the quantity of Class 1 Power available to Turloek each month under Section 15 and 
otherprovisions·of.the Prior Agre~ent.(the "Class 1 Dispute''); (iii)'the Class.1 demarid charges 
that were invoiced . .to .Turlock for the period February 14 tbro:ugb. February 29, 2004 .. (the 
"February 2004 Demand Charge. Dispute11

); and (:i.v} true-ups for Class-1 rates· for the·penods 
July 1;2001 through June 3.0, 2002, July 1,·2002 through June 30, 2003, and July 1~ 2003 ' 
throughFeb!'t_l'afY 13, 2004 ("Cl~s l .True:-Ul?' Disi?ute11

); · • • 

. . 
WHEREAS, in conne9tion With the Protection Clause Dispute; in August 2001, Turlock 

. issued to City a Notice Initiating.Dispute Pursuant to' Section 23 of the Long Term.:l?Gwer Sal~ 
Agreement between the City and Connty of San Frai:lcisco· and the Turlock Irrigation.District (the 
"Section 23 Protection Clause Proceeding"), anrl City (i) issued to Turlo6k a noti.ce-.of 
termination under ~ection 25 of the Prior Agreement.;· (ii) fi.l~d a complaint in·the Superior Court 
.for the County of San Francisco (the '"Superior Ceurt") for decla:i-atory and·injunctive reli~f . 
against Turlock ; and (iii) initiated a non~binding arbitration proceeding before the American 

· Arbitratien Association ("AAA') against Turl0ck, in Case No·. AAA 71·198~00547-01 (the 
"AAA A:rbitrati.on11

); 

1 

2534 



.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 arbitrator~ (the "Litigati?n."); _ ' 

... WHEREAS, in connection with the Clas.s l Dispute, Turlock :i:i:lvoked. the provisions of 
Sections 17 of the Prior· Agreement to resolve the Parties~ disp-µte..(the "qass 1Sec_tion17 '. · 
Proceeding"); . . · · · . · . ' . . . 

. WHEREAS, in connection with February 2004 Demand Ch~ge.Dispute, Turlock · 
invoked the provisions of Sections 17 of the Prior Agreement to resolve the Parties; dispute (the 

· i1Demand Charge ~ection 17 Proceeding");· and · · 

· WHE~AS, in comiection with the Class 1 True-up Dispute City has· identified the 
amount to be reimbursed to Turlock to resolve tP,e Parties' dispute (the 11 Class 1 True-up 
Reimbursement"); and 

WHEREAS, City and"furlock desire to-resolve any and all disputes.between. them and to 
that end the Parties are entering into this Release and,- concurrent herewith, are entering into an: 
amendn;tent and restaterrient 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 <:>ne.another from. 
any and all claillis that may be asseFted a& follows: 

L City's Release. F.or good and valuable ·consideration, the receipt and suffi.Ciency of 
which is. heyeby acknowledged by the executi~~ oftbis Release, Citywitl;lout'reservation 
or- condition; for itself. and.its assigris,. agents; representatives, attorneys, ~d any other 

. person or entitY.th.at coUld initiate or continue litigatipn, arbitration or any-other · 

. proceeding on its behalf, does hereby fully acquit and waive, release and forever 
discharge Turloc~ ; its directc;>rs, officers, employees, ag~ts, attorneys, representatives; 
successors and .assigns; and all persons and entities acting.by, through, under or in 
concert with BJiy of them, :fropi any and all claims, e<ounterclaims, liabilities, suits, 
den:mI;lds, causes .of a.Ction, administrative proceepmgs, dam.ages;. losses, pecuniary losses, 
costs, experuies (ineludil).g attomeys1 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 agfilnst, Claims to have again.St or · ".: 

· contends it is entitled ~o or from Trirlock aris:ip.g from or related to the PriorAgre~ent; 
" the Litigation, the AAA Arbitration, the Section 23 Protection Clause P.roceed.ing, the . 

Class 1 Section 17 Proceeding, the Dem~d Charge Section 17 Proceeding; and Class 1 
True-up Re4fibursement including any act or omission, .whether negligent or otherwise; 
taken or riot taken, or directed by Turlock against City in connection therewith through 
and includ4ig the Effective. Date ·of this Release •. excepting only any claim, cau.Se of 
action or suit arising from an:qndertakin~ or.promise contained in tID;s Release. 
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' >' 

Jn connection with the immediately preceding paragraPh, .City acknowledges that it is 
familiar with and her~by waives· and relinquishes any and aii rights and benefits it may 
have 1llldet. th~ laws of any state, similar to· and including Section 1542 qf the.California 

· .Civil ·code, wb;ich provide~ as follows: . · · 

A general release does not ·extend to cla:b:Q.s which the creditor does 
: not know or snspeet to ex:lst'in his favor at the time of executing the 

. . release, which if known by him must .have materially. affected bis 
. settfoni.enf with the debtor. . . 

· 2. Turlock 's Release. For good and. valuable consid<;:ration, the receipt and Si:J.fficiency 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 
any other petSOl;l or entity that could initiate or continu~ litigation, arbitration or· any other 
proceeding on its behalf does hereby fully acquit and waive, release ·and forever · 
discharge the City, its govertring board member~, officers, dfyectors, employees,. · 

· managers, partners, agents, attom~ys, represeritatives, 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, exp~es {including attorneys• 
fees), and/or any other obligations ofanynatme.whatsoever, whetherknoWn. or · . · 

· .. Unknown; in law, equity or otherwise, asserted or as may be asserted by Turlock which. 
. Turlock has or may have against, claims t9· 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 Proc~g, and Class 1. True-up 

. Reimbti:rsement including any act qr omissi_Oll; whether negligent' or· otherwise, taken or 
·not taken, or directed by City-against Turlock .in c~nnectiontherewitb. tbrough and . · 
including the Effective-Date of,this Release; ~xcepting oajy any claim, acti9n, cause of . 
aqtion o:r suit arising from an underta;Icing or promise contained in this Release. 

. . 
In ·connection with fi?.e immediately pr~edfug paragraph, Turlock acknowiedges that it is 
familiar With: and liereby waives ·anci relinquishes any and all rights and benefi~s it may 
have under the la:ws of any state, similar to and including Section· 1542 of the Califo!nia 
Civil Code, which provides as .fo.llows: · · · 

',• .. 

A general. release does not extend to claims which the creditor does 
not know or suspect to exist in his favor at th:e time of executing th·e 
relea~e:, which if k:iJ.o.wn by him inust have materially affected his 
settlement with the debtor. 

3. No Indemnity: Nothing in this Release ·shall in any way constitute an agreement by any 
P~ to indemnify any other· Party. against any third party 'Claim. . 
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4. City Acknowledgment. · Cify e~pressly acknowledges that it has consulted with 
competent. legal co1U1Sel 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, Th1PLIED, . 
STATUTORY OR OTHERWISE, AS TO THE ACCURACY OR COMPLETENESS 

: OF ANY INFORMATION PROVIDED OR MADE AV AJLABLE NOW~ > 

HERETOFORE, OR HEREAFTER.TO CITY IN CONNECTION WITH TIIlS 
RELEASE. IN ENTERING·INTO AND PERFORMING.TIITS RELEASE, CITY HAS 
RELIED AND WILL RELY SOLELY UPON rrs INDEPENDENT.INVESTIGATION 
OF, AND JUDGMENT WITH RESPECT TO;· THE VALUE OF·'IBIS RELEASE. ' 
. . . . . . . . . ' . ' . 

· 5. Tllflock 's· Acknowledgment. Turfock ~:Xpressly acknowledges that it has ·consulted. with · 
.competent legal counsel with regard to the provisions of this Release and it fully · 
understands and accepts the same. Turlock further acJmowledges that City HAS NOT . 
MADRANY WARRANTY OR REPRESENTATION, EXPRESS, Th1PLIED, 

· STA.TQTORY. OR OTHERWIS~, AS r.o THE ACCURACY QR-COMPLETENESS· 
. OF ANY INFORMATIONPROVIDE.D OR MADE AV AILABLENOW, 
HERETOFORE, OR HEREAFTER TO TURLOCK IN CONNECTION WITH TIITS
RELEA$E. IN ENTERING INTO AND PERFORMING THIS RELEASE, TURLOCK 

• HAS R.£3LIED AND WILL RELY SOLELY WON1TS INDEPEND;ENT 
·INVESTIGATION OF, AND JUDGMENT. WITH RESPECT TO,. THE VALUE OF 
. THIS RELEASE. . . 

6. Dismissal of Proce~gs. Concurrent with the exeQtition of this Release (i) the City 
agrees to execute the diimrissal, with prejudice, of the of the Litigation in the form · 
attached hereto at Exhibit A..:1 and.the· AAA Afbitration in. the form attached.hereto at 
Exhibit .A:-2; and (ii) Turlock agrees to execute and defiverto qitythe·Written notices of 
withdrawal, with prejudice, of the Section 23 P:r0tection Clause Proceeding, the Class 1 
Section 17 Proceeding, the Demand Charge Section 1 'J Proceeding, and Class 1 ·True-up · 
Reimbursement-substantially in the form attached· hereto at Exhibit B .. The City: :further · 

· ·agrees that the qty shall cause the dismissal of the Litig~tion and the AAA Arbitration to 
·· 1Je: filed' with the Superior Court and the AAA, respectively, promptly after execution of . 
. the same. · 

7. . No· Admission. This Release is being entered into by the Parties as a result o{ a 
.compromise ·and with the intention to avoid :further disputes and 1~tigation betw'e.en, the 
Parties and the attendant inconvenience and expense ofthe same. Accordingly, no~g 
contained in this Relea8e, nor in the c:onsummation of this Release, Shan ·be con.Strued or 

· deemed as an acfmission or acknowledgement by any Partj of the exi~tence or · 
nonexistence of any breach of the Prior. Agreement, eulpability, fault, liability or . 
wrongdoing whatsoever. In connectiof1. with the foregoing, this Release may not be used 
in evidence in any proceeding, exceptiµg only in a proceeding.involving~ claiin, action, 
cause of action or suit arising from an undertaking <;:>:t prm;nise cont~ed in this Release. 
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. . .. / 

8. · Binding Effect. This Release and aµ the provisions he:[e6f 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 maybe executed in counterparts,- each of which shall be 

deemed an original, but all of which shall ·constitute one and the same legal instrument 

i 1. Change$. This Releas~ may not be altered, amended, ~odified, Qr otherwise changed 
· . except by a writing duly executed by City and Turlock. · 

12. Deemed Prepared by all Parties. This Release was jointly prepared by the Parti~s, and 
th~ rule that uncertainties or ambiguities shall be interpreted against the drafting party . 

· shall not apply to the interpretation or construction of this Release.. . 

.. 
IN WlTNESS WHEREO]f, the Parties hereto have executed this Release as of the date 

first written above. 

PUBLIC UTILITIES CO:MMISSION OF . 
OF THE CITY AND COUNTY 
OFSANF 

By:· 

DENNIS J. HERRERA 
<:;ity AtJ:omey 

J?y: ,~µ~ 
c;D;w. Flll'lnan 

Deputy City Attorney 
Cio/ and County of s.an Francisco 

5 

.TURLOcK JRRIGAT 

By: 
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By:. ·~~!<.~~ 
Roger Masuda 
General Counsel 
Turlock Irrigation District 
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EXHIBIT A-1 
·' 

: :~ 

2539 . 



-~----· . ATIORNEY OR PARTY WITHOUT ATTORNEY (Name a, ldress): FOR COURT USE ONLY 
. DENNIS ~·Cify Attorm~y 

Tel.: (415J 554-3959 DONNW. . 
De~u!Y City Attorney · Fax: (41 ) 554-8793 
13 O Market Street, 4th Floor 

' 
San Francisco California 94102 

ATIORNEY FOR (Name) Citv and Countv of San.Francisco 
lno;erl name of court, jt1diclal district, and branch,.if any: 

. ·sUPERIOR COURT FOR THE STATE OF CALIFORNIA 
CITY AND COUNTY OF"SAN FRANCISCO 
PLAINTIFF/PETITIONER:. CITY &. COUNTY OF SAN FRANCISCO 

DEFENDANT/RESPONDENT: TUR;LOCK IRRIGATION DISTRICT 

REQUEST. FOR DISMISSAL· CASE NUMBER: : 

CJ Personal Injury, Property Damage, or Wrongful Death 

CJ· Motor.Vehicle [=:J Other CGC-01·323717 

·CJ Family Law 

· c::=J. Eminent Domain : 

.. [][] Other (specify): Declaratory & Injunctive Relief 

- A conformed copy will no~ be returned by f~e clerk unless a method 'of return is: provided with the dot?ument. -

1. . TO THE CLERK: .. Please dismiss this action as follows 
. · .a. (1,} [XJ With prejudice '. ' (2) Q Without prejudice 

r '"': 

b. : (1 i c:::J Complaint · . (2}. c=J Petition 

. (3} CJ Cross-complaint filed by (name): 

(4) c=J Cross-complai~t filed by (name): · . 

(5) CKJ Entire action of all parties and all causes otaction 

'(6) c:=Jother (specify); . 

DONNW. FURMAN (CBN 166479) 

on (date): . 

on (date):· · 

('f'iPE OR PRlNTNAME OF XATTORNE:Y 0 PARTfWITHOUT ATTORNEY) 

• lfalsmi~sal requested is of specified parties only,. of specified causes of. 
action only, orof.sp~cified cross-complaints only, so state and i<;lent\fy 

· .the parties, causes of a!'tion, or cross-complain!s to be dismissed. 

.(SIGNA1:URE) 

Att~rney or partY without attorry-fort · 
[X] Plaintiff/Petition.er . qefendant!Respondent 

. . C:=J Cross-co~p!ain~t 
2. TO THE CLERK: Consent to the above dismissal is hereby given.*"' 

pate: 

(SfGf)IATl:JRE) ' {TYPE OR PRl~T'NAME OF D ATTORNEY D f'ARTY WITHOUT ATTDRNEY) 

... lf a cross-complaint-or Response (Family Law) seeking affirmative 
relief-ls on file, the attorney for cioss-complf)inant (respondent) must 

. sign this consent if r1>quired by Code of Clvil Procedure section 5810) 

· "Attorney or party without atto7ey fol · 
: c=J Plaintfff~e:titloner DefendanyRespondent 

or (J). · .c=J Cross-~omplainant . 

.(To be·comp/eted.by'cferk) · 
3. [=1 ·oisrnlssal entered as requested on (date): 

4. ~ Dismiss~! entered orr(date): as to only (name): 

5. ~ Dlsmlssal·not entered as r-~quested for the following reasons (specify): . . . . 

6. ~ 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 L::J means to refL!rn conformed copy 

Date:, ·c1erk, by ~----------,Deputy 

Form Adopted by the 
Judieial Council of California 

982(a)(5) [Rev. January 1, 1997] 
REQUEST FOR DISMISSAL.: 
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EXHIBJJ A-2 

VIA FEDERAL EXPRESS 

Mr~ Jeremy T. Jackson, Case Manager 
An;iericap. Arbitr~ti.on Ass9ciatiori. 
1750 Two Galleria Tower 
13455 Noel Road 
Dallas, .TX 75240 

April 15, 2-005 

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 ~gation District 

very Truly y OUIS; 

DENNIS J. HERRERA 
City Attorney · 

By~~~~~~~~~ 
Donn W. Furman 
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EXHIBITB 

' .. 

April 15, ·2005 

Mr. Donn w: Furman 
Deputy City Attorney 
Office of.the City Attorney 
Fox Plaza . 

· 1390 Mm:ket Street, Suite 250 . 
· ~an Francisco; California · 94102-5408 

Re: Mutual Release Agreement.between .. Turlock I:rrigation.I?istrict and 
t'h;e City and Count)r ~f San Francis~o dated April 15, 2005 

In accordance with .Section· 6 of the above-referenced MutualRelease Agreement, 
Turlock Irrigation District hereby withdraws its notices of dispute and terminates, with prejudice, 
·au such. proceedillgs with regard thereto, as to the foliowmg matters:. . . . . . .. . . . 

1. The N~tice hrltiating Dispute Pursuant to Section 23 of the Long Term. Power 
Sales Agreement Betweep. the City and County of Sail Francisco and the Turlock 
Irrigation pistrict ("L TPSA"), date4 July 24, 2001, relating to di~putes as to (1) 

. whether San Francisco has been precluded1from substantially.realizing the benefit 
·of the LTfSA by an action designate4 in Section 25.3 of the LTPSA and (2) 
whether the pmvisions of Section 23 or Se<?ti.on 25. of the L TPSA,-govem the 
resolution of dispute. 

:.:, . . . 
2. The Notices of Billing Disput<? pursuant to Se~tion 17 of the L:TPSA relating to. 

invoices for August through Nov~mber ·20.01, September through November 
2002, and August through December, 2003, as described in letters to Patrida E. 

· Martel and/or Marla Jurosek signed by Larry Weis . 

. · .. · · 3. T~e-·Notice Initiating Dispute Pursuan.1; to Section 17 of the LTPS.A relating to a· 
~pute arising out of energy fil1.d capacity charges in the February 2004 invoice. 
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. . . . 
If you have any questions regarding the fo:r;:egoing, please contact. rp.e at your ~artiest 

convenience. 

·-:-Y . 

Sincerely,· 

Roger Masuda 
General Counsel 
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'APPENDIX. Ji' 
.:r ..• 

. . 
QUARTER!iY: ·RECO}')lCILll~.:ION. ·OF AVAtt:LABLE ENERG~ 

1 

~ 1. ·.PURPOSE AND· INTENT 

3 

4 The purpose ·of this· Appendix·F is to pro~ide the Parties . . 
·5. with an independent means of' monitoring ener~ availabie from 

. . 
6 .. Project from time to.tim~ and to provide an exclusive remedy for . . . 

· 7. th~ over scheduling or under s.cheduling 'of City ~icipal· En~rgy 
. . . . . .. 

· B · that, may .occur 'de~pi:te diligent ·and:· good .faith' efforts·. ·:py City 
~ . . . . 

·. 9 · to ·predict and schedule Available .Energy.with ·re~onable" 

10 accuracy . 

li 

12 

13 2. D$FINED TEBMs 

14 

is whenever used in.· this · ApPendix. F, . :terms it,titially 

· .16 capitalized shall. have.· the meanings.:set ·~forth below and if .not· 

17 d~fined herei.n. ~hall have the 'meanings a~crib~d.to them. in 

18 Sec.tio.n' 4. of the Agreement.. J;:n all cases the ··singular. of a t:erm 

. . 
2 .1; · AE or Actual Available Energy: .The. amount . of· energy 

. . . 
23 that· is ninety:-~ight pe~cent (98%) of the difference between 

24 Project En~rgy actuaily generated dur~n~ a half-hour in the 

25 period of determination .arid City Municipai E~ergy used in the 

26· · ,same hali~hou:r; a~· determined by .City iii ·accor~anc~ ~ith · t~e· 
2::1 · terms of its agreement with .its s·cheduling Representative, all 

28 · such half-hours summed· over the perio.d of deterininat,:i,on, 

1 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

·11 

12· 

13 

14 
.. 
.15 

16 

.. 17 

18 

19 

'2·0 

21 

22· 

- 23 

24 

25 

26 

27 

28' 

29 

30' 

31 

32 

. . 

prc:Y'i!ided, however,, tha.t if the amount of 8!'.lergy resulting from 

the ·foregoing is less than zero in any half-hour then the value 

for· that half-~our shall be .zero. 

. 2 .2 Average· Dow Jones NP-15. Electrici:ty ·p'iice Index: the 

simple average of t:J:l'e Dow Jones ·NP-15 Electricity Eric'e On-Peak 

. or· Off-:-?.eiak Inde:x. in· eff~ct f~r all the C3:1?Plicable hours (On-

. Peak·Hours o~·off-Peak Hours} in the 9alendar year·quar~er, 

excluding the·hours-of certain Actiye Days pursuant to Section 

3.2. 

· 2. 3. Contract Rate: . Bitb,er {i) the simpl'e ~verage ·of the 

EJr.cess Energy Rate in effect for all the applici:lble hours ·(On-
. . 

Peak Houis or:· Off-Peak Hours} in ·the· calendar year .gµarter, ··. ' . . . ' 

excluding the hours of. certaiti Act~ve~pays pursuant.to.Section 

3 . 2, if the period of determination , is" the first .a~ . second 

quart-er· of a calendar y~ar ( or (ii) the Class 1. Energy Rat~ if 

the period .of determination; is the third o;r= f·ourth quarter of a 

calendar year. 

"· . · 2· ..4 · overscheduled Avaii~le · Ene~gy: The amount of energy 

determined. by . Ci t:y pursuaµt to Section 3 . 3 (a} ·hereof. 

2 .5 SE or Scheduled ·Avaiiable Energy: The amount of 
~ . . 

energy that is 'ninety-eight ·percent ($18%·) of the difference . . . { . . . . . . . ···, 

between P~oject"Eb.ergy" in ·a half-hour in the ·pe~iod of .' · 

determinatipn and City Municipal Energy in· .the. same' h~lf-hour as 

set forth.on .the:Final Sche~ul·~ City ~t.s ~Q its s~~eduling. 
Representative,. ·all such h~lf-hours SUromed o.ver the period. .of " 

detem:nination, provided, however, that if the amount of, energy .. . . \ . . 

resulting from the foregoing is less thi3? z~ro in any b,a~f-hour,' 

then the value for that half-hour 1 shall be zero. 

2 
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1 

2 2.6 Underscheduled· ·Available Energy: The amount of energy 

3 determined by Ci:tY pursuant to Section 3.3·(b)·hereof. 

.. 4 

5 

·6 3. 

7 

. B 

DETERMINA~ION OF OVERSCHEDULED OR tnJ,DERSCHEDULED AVAILABLE 

ENERGY 

· 9. " 3 .1 At the end of the calen,dar year quarter commencing on 

10 January 1, · 2 0 0 8 and at the end of each cal_en~ar year quart~:):' · · 

11 t.h~r~aftE;:r during the remai;nin~ term of .. this· Agreement,·. City . 

· 12 :phall determine, ·separately for the On-Peak Hours.· qnd for the · 

13 Off-Peak Hours, both the Overs.cheduled Avaiiable Energy, and · 
. . . 

:)..4 Uriderscheduled Avai'J:able Energy in the manner. set _forth her~in 

15 · l:;>elow. 

16' 

17 3.2 City shall deter.i:rdne for each hal~-hour the diff~rence 

18 between Schedu~ed Av~ilable.Enerl?Y and Actµal.Ava~l~le En~rgy. 
' . . . · . 

. 19 -Suqh differences shall.be.summed for all.On-Peak Hours and shall 

.20 be summed separately for a~l ~ff-Peak Hours during a· calendar · 

21 year· quar-ter ( "Qu~rter 0~-P~ak .Difference'' and "Quarter Off:-Peak . . . 
. 22 ·Difference"' ref;lpectively') I provided however I "that in mking' the 

. . . . 

·23 foregoing determination City sh~ll exclu~e any .. _Active Day. on · 

24 which (a} eithe~ the sc'heduling R~pres'entative or the C0ntrol · 

25 ¥ea ~pera~or:_exp~r·i~n.ces· a .~ystem .e~e:tgeincy that· affe~ts_ the· 

. 26 metering or deliv~ry of Available Ene~gy or C:i.ty ·Municipal 

27 .En.er~, or· (b) Uricantrollable Forces aff~ct ··city's ability to 

28 generate or deliver .Schedule~"Availapl~. ~er:gy,_ OJ:. (c} ·a. 
. . 

29. d?termination was made by City, in its sole judgment: and . . . . 
30 discretion, that gene~ating, supplying ·or ·deliv~ring P~oject. 

31 Energy or continuing the supply o~ delivery of· sue~ eriergy would 

. 32 adversely impact City'_s ability either ·t·o provide water· supply 

3 
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. ·. 

1 · Qr 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 o:r; Qu~ter ·o~f-Pe~ Difference .or both ~et~rmi:ne~ 

· 6 pursu."B:Ilt: to. Section 3 .2 he~~of ·is greater ·t,han. 7. 5·· MW multip~ied 
. . 

7 'by, respectiv~ly, the number o·f- the On-Peak Hours or· the Off-

s .. peak·H~~rs not ~xciuded pursu~t to Section 3.2.hereo~ ·af the 

9 appli.c'abl~ c~lendar. year quc:-;i:·t~r, then City· shali. determine -
.. . 

10 sepa;rately fo:r; the On-'-PeC3;k Hours and for the. Off-Peak Hours (a) . · 

· li for· a positive Quarter On-Peak Difference o:r positive· Quarter 
. . 

12. -_ Off-Peak: Di:fferem::e, · overscheduled :A.;,,.ailable Energy· to be the 

13 . amount of· .energy 1 ·~ressed in-~~- by whic~ thE'. product 'of 
; . . 

.14 Turlock' s Allocation· times .thf?"Quarter On-·Pea:k Dif·:Eerenc.e and, 

15 .sepa~ate1y, the product -o~ Tlli-loc::k''s ·Allocation times the · : 

16- Quarter Off-Peak 'Difference. exc~eds 'the .p17'od~ct;. ·o·f · Tnrlock' s' 

1°7. Allo~ation· times 7 .5 .MW .mul.tip~ied.py t'.he·.nu:tober of. o.n-.Peak 

.18 Hours· or.·the mnriber. of Off-Peak Hours~ .re.f?pectively, in '.the. 

19 detenn:ination pe.riod for the ,Active Days not exc1u4ed :pursuant . . . . . . . . ~ . 

20 

2.1. 

22 

23 

.2'4 

2~ 

2~. 

27. 

28. 

29 

30 

3.1 

. to ,Seq~ion 3.2 here~f d-llring the.calendar year·q:Uarter· 0£ 

determination. ("On-Peak Overscheduled 'Energy" -and "Off-Peak . . . . . 
€).,;:ers.cheduled Energy;'' .respectively). r and .(b) for .a negative 

'Quar.ter On--'Peak Differen~e or negative Q\ia.rter "off-P.eak 
. . . 

DiffeJrenc.e, · Urider~c~eduled Available Energy .to be the ~aunt of 

energy'., ··expressed .in ·MWh, by' w~ich -the· absolute val-q.e· o'f.' ·the 

p;o.Q.uct of "Turl~ck's ·Allo~a:tion time·~ t~e Quart~r o~-Peak
Difference and, ·separately,· t~e absolu~e val~e of. the product of 

...... 32 

:'furl·ock' s. ·.A.11:ocation times the Q{iarter' 0.ff-P'eak.· Difference. 

exceeds the product ·of Tu~lack 1's Ailocatipn tim,es. 7.5 MW . · 

mu~tiplied· by the _numb.er of On-Peak Hour~. or .:the ·nUmber .of .Qff

Peak Hours, resp~ctively, in·the deteifilination 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.dersch.eduled Energy"; 

3 respectively) . 

4 3. 4 · City shall provide Turla.ck· with its determination of .. · . . 
5 Overscheduled Available 'E!lergy .pnd U~dersched~led Available 

6 Energy on or before the.'day t~t is'n~nety"'(90) days after the . . ' . . . 

7 last day of.calendar year qtiarter for·which the determination 

8 .'w6:s made. o:i;:- ·as soon thereafter as i's possible, and together with 

9 such dete:rmination City shall: notify Turlock .of the remedy City 

10 elects -pur.suci.nt to ... Section 4 her;-eof. 

11 

12 

i3 4. 

·14 

ELECTION AND EXCLUSIVE REMEPY. 

15 .,4 .1 In the ~vent' .C~ty"·determin~~ ·that-"Overscheduled 

16 

1:7 
·18 

19 

. "20 

21 

22 

'23 

24 

Ava,ilable Energy· re.sulted in ·a cq.lendar year quarter, for the 

On..:..Pe;;ak' HoUrs or the Off-Peak ·Hours or both, then·, as City ·may . . . . . 
elect, Turloc·k shall .(.a) make a payment ·to City in an amount 

equa.l ·to the on-Peak over.s'che?uled A~a±lab;le ':Energy and Off.-~~ak 
.overschedul~d Available·Energy:.multiplied in each case by the 

greater of ·(i) ~ero. or (ii) 'the following differemce: 'the . . 

applicable Average Dow Jones NP-15 .Elect;r:-icity Price Index minus· ·. . . . . . : . . 

the applicable Contract Rate,. within a period bf'. sixty (6-0) days 

of. receipt of.· City' s· determination, or . (b )· -::ma.ke a sale to City, 

25 . at . the appiicable Contract Rate·, of the;'! On-]?eak Overscheduled 

·25 .Available ·Energy and· Off~l?eak Ove';r--scheduled Availa~le ·Energy, as 

27 scheduled by Turlo~~ during the same calen<?-~r. year quarter. in. 

"28 the year following the caleµidar·year qu~rter in·which.the 

29 determination wa~ made,. provided that On-Peak. Overscheduled 
. . . . 

30 -Available Energy will"be returned during 0 th~ On-Peak Hours of 

31 such quarter. 

32 

5 

2549 



1 4 .2 In the event City determin.es that Vnderscheduled 

2 Availci.ble Energy res~lted 'in a calenda~ year quarter1 for the 

3· On-Peak ·Hours or the Off-Pea~ Hours or both; then, as City may 
I • • • 

4 elect 1 City shall (a} make a payment to Turlock.· in an .amount 

5 ·equal ~o·~he O~-Peak Undersc~eduled A~ailable Ellergy and q~f-

·5 · Peak Underschedul~d Available Energy-multiplied in each case by 

7 the g;eat~r of. (i) zero ~r \~i) · the·. f6llo~i~g differ~nce: the · . 

. 8 applicable Ave~age Dow Jones :·NP-l5 Firm Energy :CndeX minus the 
• ,;~" ' ' ' ' I ' • • • ' • 

9 applicabl~ Contract ~at~, within a ~eriod of sixty ·(60) days of 

10 delivery to .TUrlock '.of Cit7 1 s determib.af:im;1, or (b) make ·a sale 
. . 

11 to Turlock, at the applicable Contra.ct Rate, ·of the On-~eak 

12 Undersc~ed~led Available Energy and Off-Peak'Underscheduled 

13 Avail.able Energy I as scheduled by City during t;:h~ same calenda~ 

14 . year ~arter i'n the year fallowing ·the c"alendar. ·year . quarter in 

1s ~hi ch the deter:riii~at±o"ri. was ~de," .pr~v.ided ·that .on-Beak . . . . . . . . . . 

16 Under~cheduled Avail~le .Energy· will •be ·.retum~d du~ing. the on-

-~-·' ..J..'.?~eak Hotir~ .. of such ·quarter. E--

· ..... · 

18, 

. 19 

20 

21. 

22 

23 

24 .. 

25 

, _____ . _ _,_:. ______ _ 
. --------.... ... ~ 

4.? Th~ reme~ies provided.for· in Section 4.2 hereof .are 

·Turlock' s e~~lusive :i:-e~edles and·. ate .in 1.3:-eu of ~;. oth~r· ·r~edy : 
Turlock may claim is· due t.o it und:-er .th.e t~rms of the Agre~ment ·. 

arising from or relating ·to City's det~rmination of Project 

Energy or Ava.ilable Energy during·ariy pe:r;-i0d of .determination. 

.. 
4~:.4 · . The Part;:ie~ intend and ·agree that nothing 

2 6 herein sh~ll be used to ret:r:o.acti ve1y· a~f ect ·or adjust · · 

27. .City's· determination .of Excess Energy under Section 7 .. 5 or 

28 Section. 7. 6 of t4e Agreement;. or TrU!9-UP. Energy .under 

29 · .sectioµ 7. 7 of the .·Ag]:.eement.. 

6 

2550 

·-.. · 



. . . 

· · ·. · Extra 
. . . 

. . 

· Documentation 

2551 



......... 

"·t 

I 

/ 

Roger K. Masuda 
SaraJ.Lima 
James Koontz 

. · Galileo Morales 

. GRIFFITH & NIASUDA 
: G~PRO~SIONALLAWCORPORATION 

:G~Y 517 East Olive Street · 
-G.(j'v . C\~ Turlock, California 95380 

~\- 'ti t<\l\l (209) 667-5501 
:0 ~ Fax (209) 667-8176 

W. Coburn Cook, 1892-1953 ~'"' · ·~"'\\ . · · 
L~ B. Gdffitb:, r~tired . r-r--~~ . www.calwater1aw.com 

.~ov" . . . 
· April 15, ~005 
, . 

. :Mr. Donn W. Furi:na.n, 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 Inijin Road #122 
Marina, California 93933· 

(831) 601-1406 

r:maSuda@calwat-erlaw.com 

Re: Mutual Release Agreement between Turlock rrtigation District and the City and County 
of San Francisco dated Aprii 15, 2005 · · 

Dear Donn: 

In accordance with Section 6 of the above-referenced Mutual Release Agreement, 
.. Turlock Irrigation District hereby vvithdr~ws its notices of dispute· and terminates, with prejudice, 
. ·all such' proceedings.with regard thereto, as to the following rri~tters: · · · . 

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 
C'LTPSAn), dated July 24, 2001, relating to disputes as to (1) whether San Fran9isco. has been. 
preeluded from su,bstantially realizing the l?enefit of the L TP SA by an iiction designated in 
Section 25 .3 of the LTPSA and (2) whether the provisioll! of Section 23 or Section.25 of the· 
LTP~A govern the resolution o~ dispute. · · · 

2. The Notices of Billing Dispute pursuant to Section.'17 of the LTPSA relatingJo 
· invoices for August through November 2001, September through November 20'02, and August 

through December, 2003, as described in· letters to Patricia£. Martel 1µ1.d/or Marla Jurasek · 
signed py 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 F~bruafy 2004 ID.voice. · · 

If you.have any questions regarding the foreg~i.Ug, please contacfme·at your earliest 
convenience. · · 

AP[{ 1 ~ 230s 
·H; e~~ iAJ b 

• 1:1- ll !! (l v '\itll •. 

· Si!icerely, 

Roger K. Masuda 
General Counsel · 
Turlock ~gati.on District 
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HETCH HETCHY RESERVOIR SITE 

HEARING BEFORE THE COMMITTEE ON PUBLIC LANDS 
UNITED STATES SENATE SIXTY-THIRD CONGRESS 

FIRST SESSION ON H. R. 7207 

AN ACT GRANTING TO THE CITY AND COUNTY OF SAN FRANCISCO 
CERTAIN RIGHTS OF WAY IN, OVER, AND THROUGH CERTAIN 

PUBLIC LANDS, THE YOSEMITE NATIONAL PARK, AND 
STANISLAUS NATIONAL FOREST, AND CERTAIN LANDS 
IN THE YOSEMITE NATIONAL PARK, THE STANISLAUS 

NATIONAL FOREST, AND THE PUBLIC 
LANDS IN THE STATE OF CALIFORNIA, 

AND FOR OTHER PURPOSES 
WASHINGTON 

GOVERNMENT PRINTING OFFICE 
1913 

.S2SAS 
1913d 

Section 9 (I): That the said grantee shall, upon request, sell or supply to said irrigation districts, 
and also to the municipalities within either or both said ·irrigation districts, for the use of any 
land owner or owners therein for pumping subsurface water for drainage or irrigation, or for 
the actual municipal public purposes of said municipalities (which purposes shall not include 
sale to private persons or corporations) any excess of electrical energy which may be 
generated, and which may be so beneficially used by said irrigation districts or municipalities, 
when any such excess of electric energy may.not be required for pumping the water supply for 
said grante~ and for the actual municipal public purposes of the said grantee (which purposes 
shall not include sale to private persons or corporations) at such price as will actually reimburse 
the said grantee for developing and maintaining and transmitting the surplus electrical energy 
thus sold; and no power plant shall be interposed on the line of the conduit except by the said 
grantee, or the lessee, as hereinafter provided, and for the purposes and within the limitations 
in the conditions set forth therein: 

Provided, That said grantee shall satisfy the needs of the landowners in said irrigation districts 
for pumping subsurface water for drainage or irrigation, and the needs of the municipalities 
within such irrigation districts for actual municipal public purposes, after which it may dispose 
of any excess electrical energy for commercial purposes. 
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Services of the San Francisco Public Utilities Commission 

525 Golden Gate Avenue, 13th Floor 

San Francisco, CA 94102 

T 415.554.3155 

F 415.554.3161 

TIY 415.554.341' 

TO: Angela Calvillo, Clerk of the Board 

FROM: Grace Kay, Policy and Government Affairs 

DATE: May27, 2016 

SUBJECT: Second Extension Agreement - Long Term Power Sales -
Turlock Irrigation District 

Attached please find an original a_nd one copy of a proposed resolution 
approving a Second Extension Agreement between the City and County of San 
Francisco, acting by and through its Public Utilities Commission, and the ! 
Turlock Irrigation District, to extend the term of the existing Long Term Power 
Sales Agreement to the earlier of the approval of a replacement agreement by 
both parties, or June 30, 2017. 

The following is a list of accompanying documents (2 sets): 
1. Board of Supervisors Resolution 
2. Raker Act Section 9(1) 
3. SFPUC Resolution No. 05-0055 
4. Amended and Restated Long Term Power Sales Agreement (Apr 2005) 
5. SFPUC Resolution No. 15-0100 
6. Extension Agreement (2015) 
7. BOS Resolution No. 227-15 
8. SFPUC Resolution No. 16-0102 
9. Second Extension Agreement 

Please contact Grace Kay at 554-0758 if you need any additional information 
on these items. 
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Mayor 
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President 
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Commissioner 
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Commissioner 

Ike Kwon 
Commissioner 

Harlan L. Kelly, J• 
General Mana 
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~ 
San Francisco 

Water 
Power 
Sewer 

. Services of the San Francisco Publ!c Utllitles Commission 

Budget & Finance Sub-Committee 
. Items 9 and 10 

Modesto and Turlock Irrigation Districts 
Second Extension Agreements 

June 29, 2016 
Manuel Ramirez, Power Enterprise 

· San Francisco Public Utilities Commission 

1 

I.!) 
I.!) 
I.!) 

N 
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r-.:> 
(11 
(11 
O') 

; 

~ 
San Francisco 

Water 
Power Background 
Sewer 

• 1913 Raker Act 
• Obligates CCSF to sell or supply excess Hetch Hetchy electrical 

power, upon· request, to MID and TIO for their municipal public 
purpose and irrigation pumping needs, 

• Rates set to reimburse Hetchy for the cost of developing, 
maintaining and transmitting the surplus electrical energy 

• Modesto Irrigation District Long Term Energy 
Sales Agreement, approved by BoS in 2007 

• T·urlock Irrigation District Long Term Power Sales 
Agreement, approved by ·sos in 2004 

• Both. agreements expired June 30, 201.5 

• BoS approved 1-year .extension June 2015 
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San Francisco 

Water 
Power 
Sewer 

Negotiations Continue 

• Outstanding Issues: 
• Districts proposed new transmission options 

• Requires three-way discussions 

• Requires additional analysis 

• Rate methodology 
• Rates should recover fixed transmission costs regardless of how 

much power is supplied 

• Power rate to reflect adopted cap·ital improvements 

• Revise how and When Hetch Hetchy power is made available 
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