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Following introduction of the rmtter by Uti 1 fty 
Director Ulrry, ColDlci 1, on rmtion of ColDlcil 1\brber 
Reid, Hinctmm second, introduced the following 
Ordinances: 

Ordinance No. 1329 - An Ordinance of the City Cotmci 1 
of the City of Lodi, California, approving the tenms 
and conditions of an Agreerrent rurong l'OA and certain 
project participants and authorizing the executing and 
delivery o! said Agreement by Officers of the City of 
Lodi. 

Ordinance No. 1330 - An Ordinance of the City Cotulci 1 
of the City of Lodi, California, authorizing the 
issuance of Pub I ic Power Revenue Bonds by 
l'O'A (Carbust ion 'furbine Project No. 1) 

Ordinance No. 1331 - An Ordirumce of the City Cbtulcil 
of the r~ ty of LocH, California, authorizing the 
issuance of notes by l'CPA (Cari>ust ion Thrbine Project 
No. I) . ...,...,, ______ .......;.._~ ·-"·~--- ---===-------"'--.. -.-:::-: .......... =· =· ====------------.. ---- ..... ·---~-. . ... ·------~--·· ., .... ~ 

The root ions on each of the aforanent ioned Ordinances 
carried by the following vote: 

Ayes: 

Noes: 

Absent: 

>··· 

... 

.. ; 

ColDlci 1 1\bmers - Hinclman, Olson, Reid, 
and Snider (Mayor) 

Cotulci 1 1\lmbers - None 

Cotulci 1 Mnbers - Pinkerton 
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• •• 
AGREBJlBN'.r POR a.STRDC'.riON, OPE.RM'Imf AND PL1UNCDJG 

OP OOIIBOSTIOR 'l'ORBINB PROJECI' HUMBER CIIB 

This Agreement, dated as of July 1, 19 84, by and among 
Northern CAlifornia Power Agency, a joint powers agency of the State 
of cal if ornia <hereinafter called "NCPA ") and the other entities exe
cuting this Agreement, 

WITNESSETH: 

WHEREAS, NCPA proposes to acquire and construct or cause to 
be acquired and constructed and to operate or cauee to be operated 
the Project <either by the construction of facilities by NCPA or 
jointly with others, or by the purchase of an ownership interest or 
capac! ty right in such facilities constructed by others, or both) 
described herein; and 

WHEREAS, NCPA and certain of its members entered into an 
·~.greement for Financing of Planning and Developnent Activities for 
Construction of Combustion Turbine Generating Facilities" dated as of 
August 1, 1983, providing fo.r the financing of certain planning and 
development activities in connection with the Project (said 
Agreement, as it may be amended and supplemented fraa time to time, 
being hereinaftet· called the "Second Phase Agreement") 1 and 

WHEREAS, this Agr.eement is the "Third Phase Agreement" con
templated in the Second Phase Agreement 1 and 

WHEREAS, NCPA and its members have entered into one of 
three Member Service Agreements, effective February 12, 1981 (said 
Agreements, as they may be amended and supplemented from time to 
time, being hereinafter called the "Member Service Agreement "l, which 
provide for services which NCPA shall perform for its members, among 
other things, and for the provisions to be contained in second and 
third phase agreements, such as tbe Second :Alase Agreement, and this 
Agreement; and 

WHEREAS, NCPA and the Project Participants (as hereinafter 
defined) now wish to enter into this Agreement to provide further for 
the construction, operation and financing of the Project, the sale ~ 
NCPA of capacity and energy of the Project to the Project 
Participants, and the security for the Bonds to be issued to finance 
the Project 1 

NOW THEREFORE, the parties hereto do agree as follows: 

1. Definitions. The following terms shall, for all pur
poses of this Agreement, have the following meanings: 
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• ' 
<a> •Bond Resolution• means an instr~ent providing for the 

issuance of Bonds and the terms thereof and may be a resolution, 
indenture of trust, order, agreement or other instrument. 

(b) •aonds• means bonds, notes or other evidences of 
indebtedness of NCPA Cor of a nonprofit corporation on behalf of 
NCPA> issued to finance or refinance the Project and to finance or 
refinance any contributions-in-aid-of-construction for construction 
necessary for the adjacent electric system to interconnect with the 
Project and includes additional bonds to complete the Project. 

(c) •Electric System• meana all properties and assets, real 
and personal, tangible and intangible, of the Project Participant now 
or hereafter existing, used or pertaining to the generation, trans
mission, transformation, distribution and sale of electric capacity 
and energy, including all additions, extensions, expansions, improve
ments and betterments thereto and equippings thereof1 provided, how
ever, that to the extent tne Project Participant is not the sole 
owner of an asset or property or to the extent that an asset or prop
erty is used in part for the above described electric purposes, only 
the Project Participant's ownership interest in such asset or prop
erty or only the part of thP. asset or property so used for electric 
purposes shall be considered to be part of its Electric System. 

(d) ~Full Operation Date• means the first date when the 
first unit of the Project is capable of producing and delivering 
capacity and energy in commercial operation, as shall be determined 
by the Commission of NCPA in accordance with prudent utility 
practices. 

(e) •project• means a project consisting of (A) Ci) three 
24-megawatt combustion turbine generating units, located one unit 
each in the Cities af Alameda, Lad! and Roseville, or (ii) if the 
City of Santa Clara executes this Agreement on or before 
September 15, 1984, four 24-megawatt combustion turbine generating 
units, located one unit each in the Cities of Lodi and Roseville and 
two units located in the City of Alameda, or <iii) if the City of 
Santa Clara executes this Agreament on or before September 15, 1984 
and if NCPA sh~ll, before the first issuance of Bonds for the 
Project, approve a fifth cv~ustion turbine generating unit, five 24-
megawatt combustion turbine generating units, four units to be 
located as described in (A) Cii) above and the fifth unit to be 
located at a site to be determined by NCPA or Civ> if both the City 
of Santa Clara and Turlock Irrigation District execute this Agreen~nt 
on or befare September 15, 1984 and if NCPA shall~ before t..he first 
issuance of Bonds for the Project approve a fifth and sixth caobus
tion turbine generating unit, six 24-megawatt combustion turbine gen
erating units, four units to be located as described in (I\) <ii) above 
and the fifth and sixti1 units to be located at sites to be determined 
by NCPA or <v> if both the City of Santa Clara and Turlock Irrigation 
District execute this Agreement on or before September 15, 1984 and 
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if NCPA shall, before the first issuance of Bonds for the Project, 
approve a fifth, sixth and seventh combustion turbine generat~ng 
unit, seven 24-megawatt combustion turbine generating units, four 
units to be located as described in CA) Cii) above and the fif~h, 
sixth and seventh units to be located at sites to be determined by 
NCPA and CB> related facilities, including electric facilities neces
eary for the Project to interconnect with the adjacent electric 
sy~tem, and all rights, properties and improvements necessary there
for, including fuel and water facilities and resources, and capital 
improvements that may be constructed from time to time. 

Cf> •project Entitlement Percentage• means, with respect to 
each Project Participant, the percentage of the total ca1~city and 
energy of the Project to which such Project Participant is entitJ.ed 
pursuant to the terms of this Agreement. The Project Entitlement 
Percentage for each Project Participant shall be the percentage set 
forth opposite the name of such Project Participant in the appropri
ate Appendix A hereto determined by the number of combustion turbine 
units comprising the Project at the time of the first issuance of 
Bonds, as such Appendix A shall be amended from time to time in 
accordance with this Agreement. 

Cg> -Project Participants• means those entities executing 
this Agreement, together in each case with their tespective succes
sors or assigns. 

Ch> •Revenues• means all income, rents, rates, fees, 
charges, and other moneys derived by the Project Participant fran the 
ownership or operation of its Electric System, including, without 
limiting the generality of the foregoing, Ci) all income, rents, 
rates, fees, charges or other moneys derived from the sale, furnish
ing, and supplying of the electric capac! ty and energy and other ser
vices, facilities, and commodities sold, furnished, or supplied 
through the facilities of its Electric. System, Cii> the earnings on 
and income derived from the investment of such income, rent!S, rates, 
fees, charges or other moneys to the extent that the use of such 
earnings and income is limited by or pursuant to law to its Electric 
System and Ciii> the proceeds derh'•ed by the Project Participant 
directly or indirectly from the sale, lease or other disposition of 
all or a part of the Elect.ric System as permitted hereby, but the 
term •Revenues" shall not include Cy> custornersc deposits or any 
other deposits subject to refund until such deposits have become the 
property of the Project Participant, or (z) contributions from cus
tomers for the payment of costs of construction of facilities to 
serve them. 

<i> •Trustee• means the entity or entities designated by 
NCPA pursuant to any Bond Resolution, to administer any funds or 
accounts required by such Bond Resolution or otherwise. 
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2. Purpose. The purpose of this Agreement is to sell 
capacity and energy of the Project to the Project Participants, to 
provide the terms and conditions of such sale and to provide for the 
financing of the Project. 

3. Construction and Operation of Project I Assign~Mmt of 
Agreement. NCPA will use its best efforts to cause or_ accomplish 
the construction, operation and financing of the Project, the obtain
ing of all necessary author! ty and rights, and the performance of all 
things necessary and convenient therefor. Each Project Participant 
will cooperate with NCPA to that end, and wil". give aey and all clar
ifying assurances t¥ supplEmental agreements that may be requested t¥ 
NCPA' s legal counsel to make the obligations herein more specific and 
to satisfy legal requirements and provide security for the Bonds. 

NCPA may pledge and assign to the Trustee for any Bonds, 
this Agreement and all of its right, title and interest in, to and 
under this Agreement, including NCPA's ri~ts to receive all or any 
portion of the payments hereunder from Project Participants. Upon 
notice from NCPA each Project Participant shall make payments due by 
it hereunder directly to any Trustee for any Bonds specified in such 
notice. Such pledge and assignment by NCPA shall be made effective 
for such time as NCPA shall determine and provide. 

4. Obligation to Make Project Capacity and g~ergy 
Available. (a) Pursuant to the terms of this Agreement, NCPA shall 
make available or cause to be made available and each Project 
Participant shall be entitled to receive such Project Participant • s 
Project Entitlement Percentage of capac! ty and energy of the Project 
in accordance with the operating principles listed in Appendix B 
hereto (as the same may be amended and supplemented as in this 
Agreemer.~ provided) • 

(b) NCPA will remain available to do all things necessary 
and possible to deliver or cause to be delivered to or for the 
Project Participants, in accordance with their reFpective Project 
Entitlement Percentages, the capacity and energy of the Project. 
Such delivery shall be at points mutually agreed upon by NCPA and 
each Project Participant. Such agreement shall not be unreasonably 
withheld by either NCPA or a Project Participant. NCPA will remain 
available to make or cause to be made all necessary and possible 
arrangements for transmission of such capac! ty and energy to such 
points over the lines of NCPA or others, and for additional capacity 
and energy required from others as reserves against planned or emer
gency service interruptions with respect to the Project. Wheeling or 
delivery services by NCPA with related energy sales to the Project 
Participants shall be as provided in service schedules as provided in 
Article III of the Member ServiCE~ Agreement for Project Participants 
who are members of NCPA and in separate agreements for Project 
Participants who are not members of NCPA. 
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5 • Rates and Cb ar ge s • ( a > Com m e n c i n g on t h e F u 11 
Operation Date, NCPA shall fix charges to the Project Participants 
under this Agreement in accordance with this Section to produce reve
nues to NCPA for capacity and energy of the Project equal to the 
amounts needed by NCPA to meet the total costs of NCPA to provide 
capacity and energy from the Project, including but not limited to: 
Ci) debt service on the Bonds, reserves for the payment of debt ser
vice on the Bonds and other payments required under the Bond 
Resolution other than the payments described in Cii> and (iii> below; 
<ii) any other operation, maintenance and replacement costs of the 
Project, including the cost of fuel, a reasonable reserve for conti n
gencies, and all other Project costs not described in (i) above or 
(iii> below; and (iii) the costs and expenses of NCPA for delivering 
Project capacity az:d energy pursuant to Section 4(b) hereof. NCPA 
shall fix charges t~ the Project Participants to produce revenues tC~ 
NCPA from the Project to meet the costs described in ( i) above based 
on Project Enti tl ~·ment Percentages applied to such costs of the 
Project. Tii.:: costs described in (ii) above will be divided between 
capaclty charges a~d energy charges as provided in Appendix B hereto 
(as th.C! san1e may be amended and supplemented as in this Agreement 
provided) • capacity charges for the costs des~ribed in ( ii) above 
shall be b.;ssed on Project Entitlement Percentages applied to such 
co~ts. Energy charges for the costs described in ( ii) above shall be 
ba~;ed o:1 actual energy sales of the Project. If NCPA delivers 
Proj~ct capacity and energy to or for any Project Participant pursu
ant to Section 4(b) hereof, NCPA shall fix charges to each such 
Project Participant so that such Project Participant shall pay only 
the costs described in (iii) above which are attributable to such 
Project Participant. 

(b) To the extent that the funds provided under Section 
5 !'a) of this Agreement are at any time not sufficient for such pur
poses, each Project Participant shall pay to NCPA an amount equal to 
such Project Participant • s Project Entitlement Percentage of the 
total cost to pay all amo~~ts of principal and interest on the Bonds, 
reserves for the payment of debt service. and other payments required 
under all Bond Resolutions. The obligation of this Section S(b) is 
incurred by each Project Participant for the benefit of future hold
ers of Bonds, and shall commence and oorttinue to exist and be honored 
by the Project Participants whether or not capacity and energy from 
the Project is made available or furnished to them at all times or at 
all <which provision may be characterized as an oJligation to pay all 
such costs on a take-or-pay basis whether or not capacity and energy 
from the Project is made available or delivered or provided) • 

(c) Notwithstanding that NCPA may ~tilize services tmder 
the PG and E Interconnection Agreement ~mong Pacific Gas and Electric 
Company, NCPA and certain of the Project Participants (the •PG and E 
Interconnection Agreement•> in complying with Section 4(b) hereof, 
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• 
any payments required to be made by, or costs incurred by NCPA or the 
Project Participants pursuant to Section 9.5 of the Interooa~ection 
Agreement shall not be made under this Agreement. 

(d) Each Project Participant shall make payments under this 
Agreement solely from the Revenues of, and as an operating expense 
of, its Electric System. Nothing herein shall be construed as pro
hibi ting any Project Participant fran using any other funds and reve
nues for purposes of satisfying any provisions of this Agreement. 

(e) Each Project Participant shall make payments under this 
Agreement whe~her or not the Project or any part thereof is com
pleted, operable, operating or retired and notwithstanding the sus
pension, interruption, interference, reduction or curtailment of 
Project output or the capacity and energy contracted for in whole or 
in part for 3ny reason whatsoever. Such payments are not subject to 
any reduction, whether by offset or otherwise, and are not condi
t4ioned upon performance by NCPA or any other Project Participant 
under this Agreement or any other agreement. 

(f) No Project Participant shall be liable under this 
Agreement for the obligations of any other Project Participant. Each 
Project Participant shall be solely responsible and liable for per
formance of its obligations under this Agreement and for the mainte
nance and operation of its respective properties not included as part 
of the Project. The obligation of each Project Participant to make 
payments under this Agreement is a several obligation and not a joint 
obligation with those of the other Project Participants. 

<g) Each Project Participant covenants and agrees to estab
lish and collect fees and charges for electric capacity and energy 
furnished through facilities of its Electric System sufficient to 
provide Revenues adequate to meet its obligations under this 
Agreement and to pay any and all other amounts payable from or con
stituting a charge and lien upon any or all such Revenues; provided 
that the obligation of the Project Participant to make p:tyments under 
this Section 5 shall not constitute ·'t legal or equitable pledge, 
charge, lien or encumbrance upon any property of the Project 
Participant or upon any of its income, receipts or revenues, except 
the Revenues of its Electric System; and further provided t..'lat nei
ther the Project Participant nor the State of california or any 
agency or political subdivision thereof shall ever be obligated or 
compelled to leV'J ad valorem taxP.s to make the payments provided for 
in this Section 5. 

(h) Each Project Participant covenants and agrees that it 
shall, at all times, operate the properties o.f its Electric System 
and the business in connection therewith in .:u-1 efficient nLa.nner and 
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f , 
at reasonable cost and sha~l maintain its Electric System in good 
repair, working order and condition. 

6. Annual Budget and Billing Stateaent. Prior to the 
beqi nning of each NCPA fiscal year, the Conmission of NCPA will adopt 
an annual budget for such fiscal year for costs 'md expenses relating 
to the Project and shall promptly give notice to each Project 
Participant of its projected share of such costs and expenses. 

A billing statement prepared by NCPA will be sent to e~.ch 
Project Participant not later than the fifteenth (15th) day of e!.ch 
calendar month shC1Yiing the amount payable by such P".:oject Participant 
of costs payable under Section S(a) of this .\greement for the preced
ing calendar month, aey amount payable by such Project Participant as 
its Project Entitlatent Percentage of costs payable under Section 
S<b> of this Agreement, and the amount of any credits or debits as a 
result of any appropriate adjustments. .Amowtts shown on t.he billing 
statement are due and payable thirty (30) days after the date of t~.J 
billing statement. Any amount due and not paid by the Project 
Participant within thirty (30) days after the date of the billing 
statement shall bear interest from the due date until paid at an 
annual rate to be established by the Oornmission of NCPA at the time 
of adoption of the then most recent annual budget. 

On or before the first day of the fifth calendar month 
after the end of each NCPA fiscal year, NCPA shall submit to each 
Project Participant a statement of the aggregate monthly co~ts 
incurred by NCPA in providing capacity and energy of the Project, 
including all costs specified herein for such fiscal year. If a 
Project Participant • a share of such actual aggregate monthly costs, 
determined as provided in this Agreement, and any other amounts pay
able for such fiscal year, exceed the billings to the Project 
Participant, the deficiency shall be added to the Project 
Participant's billing statements for such t:eriod <not to exceed the 
immediately succeeding six months> and in such amolults as shall be 
determined by NCPA. If a Project Participant's share of such act.ual 
aggregate monthly costs and any other amounts payable for such fiscal 
year are less than the billings to the Project Participant, such 
excess shall be credited to t:he Project Participant • s billing state
ments for such period <not to exceed the immediately succeeding six 
months) and in such amounts as shall be determined by NCPA. 

If a Project Partici};ant questions or disputes the correct
ness of any billing statement by NCPA, it shall pay NCPA the amow1t 
claimed when due and shall within thirty (30) days of the receipt of 
such billing statement request an explanation from NCPA. If the bill 
is determined to be incorrect, NCPA will issue a oorrected bill and 
refund any amount which may be due the Project Participant which 
refund shall bear interest from the date NCPA received payn-.ent until 
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' 
the date of the refund at an annual rate to be established by the 
CoJIIIDission of NCPA at the time of ,,doption of the ther. most recent 
annual budget. If NCPA and the Project Participant fail to agree on 
the correctness of a bill within thirty (30) days after the Project 
Participant has requested an explanation, the parties shall promptly 
submit the dispute to arbitration under section 1280 ~ ~· of the 
Code of Civil Procedure of California. 

7. Obligation in the Event of Default. (a) Upon fail
ure of any Project Participant to make any payment in full when due 
under this Agreement, NCPA shall make written demand upon such 
Project Participant, and if 3aid failure is not remedied within 
thirty (30) days from the date of such demand, such failure shall 
constitute a default at the expiration of such period. Notice of 
such demand shall be provided to each other Project Participant by 
NCPA. 

(b) Upon the failure of any Project Participant to make any 
payment which failure constitutes a default \.tnder this Agreement, 
NCPA shall use its best efforts to sell and transfer for the default
ing Project Participant • s account all or a portion of such Project 
Participant's Project Entitlement Percentage of capacity and/or 
energy of the Project for all or a portion of the remainder of the 
term of this Agreement. Other Project Participants shall have a 
right of first refusal in proportion to their respective Project 
Entitlement Percentages, and other NCPA members shall have the second 
right, to purchase all or a.portion of a defaulting Project 
Participant's Project Entitlement Percentage of capacity and/or 
energy of the Project for all or a portion of the remainder of the 
term ..::.! this AgreeJMmt. NCPA shall not sell such capacity and/or 
energy, directly or indirectly, in any manner, and shall not take or 
permit to be taken any other action or actions, which would result in 
any of the Bonds being treated as an obligation not described in 
Section 103Ca> of the Internal Revenue Code of 1954, as amended, by 
reason of classification of such Bond as an "industrial development 
bond• within the meaning of Section 103(b) of said Code. 
Notwithstanding that all or any portion of the Project Participant's 
Project Entitlement Percentage of capacity and/or energy of the 
Project is so sold or transfer!ed, the Project Participant shall 
remain liable to NCPA to pay the full amount of its share of monthly 
Project costs, determined as providec:~ in this Agrf!ement as if such 
sale or transfer had not been made, except that such liability shall 
be reduced to the extent that NCPA shall receive payment from the 
purchaser or transferee thereof. 

< c> Upon the fail~re of any Project Participant to make any 
payment which failure constitutes a default under this Agreement and 
causes NCPA to be in default under any Bond Resolution, NCPA may (in 
addition to the remedy proviC..ed by subsection (b) of this Section 7) 
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• 
terminate the provisions of this Agreement insofar as the same 
entitle the defaulting Project Participant to its Project Entitlement 
Percentage of capacity and energy of the Projact. Irrespective of 
sucb termination, the obligations of the Project Participant under 
this Agreement shall continue in full force and effect. 

(d) Upon the ~ailure of any Project Participant to make any 
payment which failure constitutes a default und~r this Aq..reement, and 
except as sales or transfers are made pursuant to subsection (b) of 
this Section 7, < i> the Project Entitlement Percentage of each nonde-
faul ting Project Participant sh,al.l be automatically increased for the 
remaini.ng term of this Agreement pro rata with those of the other 
nondefaulting Project Participants and (ii) the defaulting Project 
Participant • s Project Entitlement Percentage shall (but only for pur
poses of computing the respective Project Entitlement Percentag£ of 
the nonaefaulting Project P~rticipants) be reduced correspondingly; 
provided, hc'WeoJer, that the sum of such increases for any nondefaul t
ing Project Participant shall not ~xceed, without written consent of 
such nondefaulting Project Participant, an accumulated maximlln of 25' 
of the nondefaulting Project Participant's original Project 
Entitlement Percentage, as initially set forth in the appropriate 
Appendix A hereto. 

(e) If a Project Participant shall fail or refuse to pay 
a"x a:nounts due to NCPA, the fact that other Project Participants 
have in~reased their obligation to NCPA pursuant to this Section 7 
shall not relieve the defaulting Project Participant of its liability 
under this Agreement, and any Project Participant increasing such 
obligation shall have a ri<jht of recovery fran the defaulting Project 
Participant to the extent of such respective increase in obligation 
c4used by the defaulting Project Participant. 

(f) In addition t.o any rights which a Trustee may have as 
an ;::assignee pursuant to Section 3 her·eof, aach Trustee shall be a 
third party beneficiary hereof .ind shall have the right as a third 
party beneficiary to initiate and maintain suit to enforce this 
Agreement to the extent pcovided in the related Bond Resolutio.n. 

8. 'l'ransf1!rs, Sales And Assigllll\ents. E a c h P r o j e c t 
Participant has full and unfettered rights to make transfers, sales, 
assignments and e::tchanges (collectively •transfers•) of such Project 
Participant's Project Entitlement Percentage of Project capacity, 
energy and rights thereto except as expressly provided otherwise in 
this Agreement; provided that such transfers shall not affect any of 
the obligations of the Project Farti cipant under this Agreement. 

(b) No Project Participant shall transfer ownership of all 
or substantially all of its Electric System to ar.other entity until 
it has first complied with the provisions of this subsection (b). A 
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• 
consolidation with another qovernmental entity or change in 
governmental form ia not deemed a transfer of ownership. 

(1) Such disposition or transfer shall be under 
terms and conditions that provide assurance that the obli
gations of the transferring Project Participant under this 
Agreenent, and that NCPA'e obligations under this 
Agreement, each Bond Resolution, and any other agreements 
made or to be made by NCPA to carry out the Project, will 
be promptly and adequately met. NCP .. \ may require that suf
ficient moneys to discharge such obligations of the trans
ferring Project Participant be irrevocably set aside and 
maintained in a trust account, as a condition to the trans
fer of the Electric System, if no other adequate assurance 
is available. 

(2) The transferring Project Participant shall give 
ninety < 90) days advance written notice to NCPA of any pr<>
posed transfer pursuant to this subsection (b). '!be appr<>
priate Appendix A to this Agreement shall be amended as 
appropriate to reflect any transaction pursuant to this 
subsection (b) • 

<c> Notwithstanding any other provision of this Agreement, 
no Project Participant shall transfer, assign, sell or exchange any 
portion of its Project Enti tleuent Percer,tage, directly or indirect
ly, in any manner, and shall not take or permit to be taken atr:f other 
action or actions, which itOuld result in any of the Bonds being 
treated as an obligation not described in Section l03(a) o£ the 
Internal Revenue Code of 1954, as amended, by reason of classifica
tion of such Bond as an •industrial developnent bc""a• within the 
meaning of Section 103(b) of said Code. 

9. Surplus Capacity and Energy. To the extent the terms 
of Appendix B hereto <as the saz;&e may be ame."lded and supplemented as · 
in this Agreement provided) do not provide for such sales, when a 
Project Participant has surplus capacity and/or energy from the 
Project, NCPA shall, unless otherwise requested by such Project 
Participant, use its best efforts to sell such surplus capacity 
d.ndlor energy on behalf of such Project Participant in the following 
manner: 

<a> NCPA shall use its best efforts to sell such surplus 
capacity or capacity and energy at a price at least equal to the 
Project Participant's cost therefor, except as provided in (c) 
below. NCPA shall not sell capacity and energy or energy only at 
less than the Project Participant'~ marginal cost of producing such 
energy. 
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• 
(b) Other Project Participants shall have a right of first 

refusal in proportion to their respective Project Entitlement 
Percentages, and other NCPA members shall have the second right, at 
the sales prices set forth in subsections (c) and (d) of thill Section 
9 • 

<c) If NCPA can purchase equivalent capac! ty or capac! ty 
and energy fran other eources for less than the Project Participant's 
cost for capacity or capacity and energy fran the Prt'ject, the sales 
price of such capacity or capacity and energy to another Project 
Participant or NCPA member shall be equal to the cost of purchasing 
the capacity or capacity and energy from such other source. 

(d) If the alternative cost of purchasing capacity and/or 
energy for other Project Participants or members of NCPA is more than 
the Project Participant's cost of capacity M1dlor energy from the 
Project, then the sales price shall be the Project Participant •s cost 
of capacity and/or energy from the Project plus one-half the differ
ence between the Project Participant's cost of capacity and/or energy 
from the Project and the cost of capacity and/or energy from an 
alternative source. 

(e) Notwithstanding the sale by NCPA of all or a p>rtion of 
a Project Participant's surplus Project Entitlement Percentage of 
capacity and/or energy, the Project Participant shall remain liable 
to NCPA to pay the full amount of its share of monthly Project costs, 
determined as provided in this Agreement, as if such sale had not 
been made, except that such liability shall be reduced to the extent 
that NCPA shall receive payment from the purchaser thereof. 

(f) NCPA shall not sell such capacity and/or energy, 
directly or indirectly, .i.n any manner, and shall not take or perm! t 
to be taken any other action or actions, which would result in any of 
the Bonds being treated as an obligation not described in 
Section 103(a) of the Internal Revenue COde of 1954, as amended, by 
reason of classification of such Bond as an •industrial development 
bond• within the meaning of Section 103(b) of said Code. 

10. Insurance and Indeanification. NCPA shall obtain or 
cause to be obtained insurance for the Project covering such risks 
<including earthquakes), in such amounts and with such deductibles as 
shall be determined by NCPA. NCPA shall indemnify and hold harmless 
each Project Participant from any liability for personal injury or 
property damage resulting fran any accident or occurrence arising out 
of or in any way related to the construction or operation of the 
Project: provided, however, that such indemnification py NCPA shall 
be limited to the extent the proceeds of insurance and other moneys 
available to NCPA hereunder are available therefor. 
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11. Project Participant Direction and Review. (a) All 
actions to be taken by NCPA and its Commission shall be taken at the 
direction of the Project Participants and NCPA shall comply with all 
lawful ~irections of the Project Participants with respect to this 
Agreement~ while not stayed or nullified, to the fullest extent 
authorized by law and to the extent such directions are not inconsis
tent with and do not impair NCPA'a ability to perfonn its obligations 
under any Bond Resolution. .a.ct.1ons by the Project Participants pur
suant to this Agreement, including giving above directions to NCPA, 
will be taken only at meetings of the authorized representatives of 
the Project Participants (including the representatives of the 
Project Participants on the NCPA Commission and their designated 
alt~rnates while acting as such alternates> duly called and held pur
suant to the Ralph M. Brown Act or other laws applicable to such 
meetings, in effect from time to time. Ead1 of the rules set forth 
in subsection (b) of this Section 11 shall apply to any meeting held 
by the Project Participants pursuant to this subsection <a> and to 
any action taken at such meeting. Any references in subsection (b) 
of this Section 11 to •commission• or •commissioner• shall be deemed, 
for purposes of applying the rules set forth in said subsectior (b) 
to any meeting held by the Project Participants pursuant to this 
subsection <a> and to any action taken at such meeting, to be refer
ences to •project Participants• and •representatives of the Project 
Participants• respectively. 

Notice of any meeting of the Project Participants held in 
accordance with this subsection <a> shall be given to each Project 
Participant in the same manner that notice of any special meeting of 
the Commission of NCPA is given to the Commissioners. 

(b) The following shall apply to NCPA and its Commission 
for purposes of acting upon matters relating to the Project: 

< i) A quorum of the Commission of NCPA for purposes of 
acting upon matters related to the Project shall consist of those 
Commissioners <including for all purposes of this Section 11, their 
designated alternates>, representing a numerical majority of the 
Project Participants, or, in the absence of such, representing 
Project Participants having a combined Project Entitlement Percentage 
of at least a majority in interest at such time. 

< ii) Special meetings of the COnmission to act only on mat
ters relating to the Project may be called by a majority of the 
Commissioners of Project Participants upon notice as required b'J the 
Ralph M. Brown Act or other laws applicable to such meetings, in 
effect from time to time. 

<iii> At regular or special meetings of the Commission, 
voting on matters relating to the Project shall be by Project 
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Entitlement Percentage, and the affirmative vote of a majority in 
interest at such time shall be required to take action, unless the 
Project Participants agree at such meetings that voting will be on a 
one member one vote basis, with a majority vote of those present 
required for action. 

(iv) Notwithstanding clause (iii) of this subsection (b), 
upon demand of any Commissioner of any Project Participant, at any 
meeting of the Commission other than a special Qeeting referred to in 
clause (ii) of this subsection (b), the vote on any issue relating to 
the Project shall be by Project Entitlement Percentage at such time 
and 65\ or greater affirmative vote shall be required to take 
a<:tion. 

Cv> Any Project Participant may veto a ~scretionary action 
of the Project Participants relating to the Project that was not 
taken by a 65\ or greater Project Entitlenent Percentage vote within 
10 days following mailing of notice of such Corrlnissioners' action, by 
giving written notice of veto to NCPA, unless at a meeting of 
Commissioners or alternates of Project Participants called for the 
purpose of considering the veto and held within 30 days after such 
veto notice, the holders at such time of 65\ or greater of the 
Project Entitlement Percentage shall vote to override the veto. 

Cvi) The 65\ of the Project Entitlement Percentage speci·
fied in this subsection (b) shall be reduced by the amount that the 
Project Entitlement Percentage of any Project Participant shall 
exceed 35\ at such time, but such 65\ shall not be reduced below a 
majority in interest. 

<vii) Notwithstanding anything in this subsection (b) to 
the contrary, NCPA and its Commission shall be bound by any direc
tions given to it by the Project Participants pursuant to 
subsection {a) of thia Section 11 when determining a.cy matters relat
ing to the Project. 

12. Ter•. <a> This Agreement shall not take effect 
until it has been duly executed and delivered to NCPA by Project 
Participants the Project Entitlement Percentages of which, in the 
aggregate, equal 100\, all in accordance with Section 2(c) of the 
Second Phase Agreement. Each Project Participant shall, if requested 
by NCPA in connection with the issuance of any Bonds, cause an opin
ion or opinions in subatantially the form attached hereto as 
Appendix C to be delivered by an attorney or firm of attorneys acting 
as counsel for such Project Participant. 

{b) Notwithstanding the delay in effective date of this 
Agreement until this Agreerner.t ha.s been duly executed and delivered 
to NCPA by Project Participants the Project Entitlement Percentages 
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of which, in the aggregate, equal 100,, it is agreed by all 
signatories hereto that in consideration for NCPA's signature hereto, 
and for its commitment to use its best efforts to obtain the commit
ment for Project Entitlement Percentages in the aggregate equal to 
100\, each Project Participant upon its execution and delivery of 
this Agreement to NCPA shall be immediately bound not to withdraw its 
respective offer herein made to enter into this Agreement as exe
cuted, together with any amendments to the appt~priate Appendix A 
which do not affect such Project Participant's Project Entitlement 
Percentage, or to decrease or terminate its Project Entitlement 
Percentage before January 1, 1985. Such a decrease or termi~~tion by 
a Project Participant may be made only if this Agreement has not 
taken effect before January 1, 1985 and only by giving written notice 
thereof to NCPA between January 1, 1985 and January 15, 1985. 

Cc> Notwithstanding the foregoing, each Project Participant 
shall be entitled to decrease or terminate its Project Entitlement 
Percentage upon giving written notice thereof to NCPA withln fifteen 
<15) days after January 1, 1986, if by January 1, 1986 NCPA shall not 
have issued any Bonds the t;)Clyment of which is secured by payments to 
be made by the Project Participants under this Agreement. 

Cd> The term of this Agreement shall continue until the 
later of (i) the expiration of the useful life of the Project, or 
Cii> the date on which all Bonds issued have been retired, or full 
provisions made for their retirement, including interest until their 
retirement date in accordance with the applicable Bond Resolution; 
provided, hcwever, that in no event shall the term of this Agreement 
with NCPA as a party extend beyond the date of termination of NCPA. 
In the event of the termination of the existence of' NCPA it is the 
intent of the Project Participants that this Agreement be constr.ued 
as an agreement among the Project Participants. 

C~> Upon the termination of this Agreement and at the 
request of any Project Participant, all Project Participants desiring 
to partake shall be entitled to an equitable.distribution of. or an 
equitable ownership interest in, the Project upon the paJ-'1nent to NCPA 
of the sum of one dollar. 

13. Termination and Amendments. This Agreement shall 
not be subject to termination by any party under any circumstances, 
whether based upon the default of any other party under this 
Agreement, or any other instrument, or otherwise, except as specifi
cally provided herein. 

If at ~he time of the first issuance of Bonds the Project 
consists of l~ss th.an seven combustion turbine generating units, this 
Agreement shall be terminated as to any Project Participant with a 
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Project Entitlement Percentage of 0.0\ and this Agreement may be 
amended to reflect such termination. 

Except as otherwise provide:d i. this Agreement, so long as 
any Bonds are outstandin9 and unpaid and funds are not set aside for 
the payment or retirement thereof in accordance with the applicable 
Bond Resolution, this Agreement shall not be amended, modified or 
otherwise changed or tescinded by agreement of the parties without 
the consent of each T"custee for Bonos whose consent is required under 
the applicable Bond R~solution. Nctwithstanding the requirements of 
Section 11 hereof, any amendment or supplement to Appendix B hereto 
shall require the affirmative vote of all Project Participants to 
become effective. Any such amendment or supplement to Appendix B 
hereto shall not require the consent of any Trustee to become 
effective. 

14. Jleaber Service Agree~~ent. This Agreement is a ser
\tice schedule and a third phase agreement attached to and incorpo
rated into the Member Service Agreement. This Agreement shall be 
construed as the more specific terms governing the general relation
ship between the NCPA and its members set out in the Member Service 
Agreement in connection with the Project. 

15. Second Phase Agreement. The Second Phase Agreement 
is scperseded by this Agreement, except that, notwithstanding 
section 5 of the Second Phase Agreement, sections 4 and 6 of the 
Second Phase Agreement shall remain in effect unless changed by 
formal action of all of the Project Participants. Said !;;ectien 4 is 
as follows: 

"Section 4. Conditional Repayment to Members. All 
payments and advances made heretofore, and those hereafter 
made pursuant to Section 1, excluding interest paid on 
delinquent payments, shall be repaid to each of the enti
ties making such payments and advances pursuant to this 
Agreement out of the proceeds of the fir.st issuance of the 
Project bonds or as and when there are sufficient funds 
available from partial sale of bonds. Such reimbursements 
shall be made within 60 days following the s~le of any 
Project bonds and shall include interest computed IhOnthly 
at a rate equivalent to the end of the r.~nth prime rate of 
the Bank of America NT&SA. Any interest ~ue under the 
third paragraph of Section 1 of this Agreement and unpaid 
shall be deducted from the repayment. If NCPA determines 
to construct combustion turbine facilities, but is not suc
cessful in obtaining a.ll necessary approvals and financing 
therefor. there shall be no reimbursement except out of 
unused Project funds including those then in the Working 
Capital and Contingency Fund account, along with all other 
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receipts to which NCPA is entitled in connection with the 
Project. • 

Said section 6 is as follows: 

•section 6. Financial Commitments. Each Project 
Member agrees to a total financial commitment for its 
respective percentage participation of a total of $550,000 
principal amount plus interest thereon, if any, including 
payments and advances heretofore made, as authorized and 
approved by Project Members. 

From time to time as needs arise, representatives of 
Project Members may, by a favorable vote as provided in 
Section 3, authorize an increase in NCPA • s financial com
mi tment which can be shown to support the completion of the 
Project but only after 30 days• written notice of such pro
posed increase has been given to all Project Members.• 

The comparable paragraphs relating to repayment of advances 
and financial commitment in any agreement entered into h4!tween NCPA 
and each of the City of Santa Clara and Turlock Irrigation District 
relating to payment of a portion of the development and planning 
costs of the Project shall also remain in effect unless changed by 
formal action of all the Project Participants. 

16. Kiscellaneous. The headings of the sections hereof 
art! inserted for convenience only and shall not be deemed a part of 
this Agreement. 

If any one or more of the covenants or agreements provided 
in this Agreement to be performed should be determined to be invalid 
or contrary to law, such covenant or agreement shall be deemed and 
construed to be severable fran the remaining covenants and agreements 
herein contained and shall in no way affect the validity of the 
remaining provisions of this Agreement. 

This Agreement may be executed in several counterparts, all 
or any of which shall be regarded for all purposes as one original 
and shall constitute and be but one and the same instrument. 
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IN WITNESS WHEREOF each Project Participant has executed 
this Agreement with the approval of its governing body, and caused 
its official seal to be affixed and NCPA has executed this Agreement 
in ac:cordance with the authorization of its Commission. 

NORTHEa~ CM~IFORNIA POWER 
AGENCY 

BY-------------------------
An--------------------------
CITY OF ALAMEDA 

BY--------------------------
And. ________________________ __ 

CITY OF HEALDSIW~u; 

BY-. 
An--~----------------~---

CITY OF LOMPOC 

BY---------------------------And. ________________________ __ 

CITY OF ROSEVILLE 

BY---------------------------
And·---------------------------
CITY OF SANTA CLARA 

BY-------------
An~·---------------------------
CITY OF UKIAH 

BY----------------------------And ________________________ __ 

PLUMAS-SIERRA RURAL ELEcTRIC 
COOPERATIVE 

BY---------------------------
An~·---------------------------
TURLOCK IRRIGATIOO DISTRICT 

BY---------------------------
An~--------------------------
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APPBRDIX A-1 

SCHEDULE OF PROJECT ENTITLEMENT PERCENTAGES 
Three Units 

Project 
Project Entitlement 

Participant Percentage 

City of Alameda 21.82\ 

City of Healdsburg 5.45 

City of Lodi 45.45 

City of Lompoc 3.64 

City of Roseville 12.73 

City of Santa Clara o.oo 
City of Ukiah 9.09 

Pl uma a-Sierra Rural 
Electric Cooperative 1.82 

Turloc;k Irrigation 
District o.oo 

Total 100 .00\ 



APPBRDIX h-2 

SCHEDULE OF PROJECT ENTITLEMENT PERCENTAGES 
Four Units 

Project 
Participant 

City of Alameda 

City of Healdsburg 

City of Lodi 

City of Lompoc 

City of Roseville 

City of Santa Clara 

City of Ukiah 

Plumas-Sierra Rural 
Electric Cooperative 

Turlock Irrigation 
District 

Toti'l 

Project 
Entitlement 
Percentage 

16 .3650\ 

4.0875 

34.0875 

2.7300 

9.5475 

25.0000 

6.8175 

1 .3650 

o.oooo 

100 .00\ 
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APPBBDIX A-3 

SCHEDULE OF PROJECl' ENTITLEMENT PERCENTAGES 
Five Units 

Project 
Participant 

City of Alameda 

City of Healdsburg 

City ot Lodi 

City of Lompoc 

City of Roseville 

City of Santa Clara 

City of Ukiah 

Plumas-Sierra Rural 
Electric Cooperative 

Turlock Irrigation 
District 

Total 

Project 
Entitlement 
Percentage 

13 .092\ 

3.500 

3 4.7 80 

3.500 

1) .584 

25.000 

5.454 

1.090 

0.000 

100 .00\ 
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APPENDIX A-4 

SCHEDULE OF PROJECT ENTI'l'LEMEN'l' PERCENTAGES 
Six Units 

Project 
Project Entitlement 

Participant Percentage 

City of Alameda 10.910\ 

City of Healdsburg 2.725 

City of I.odi 22.725 

City of Lompoc 1.820 

City of Rosev1lle 6.365 

City of Santa Clara 16 .667 

City of Ukiah 4.545 

Plumas-Sierra Rural 
Electric Cooperative 0.910 

Turlock Irrigation 
District 33 .333 

Total 100.00\ 



APPERDIX lr-5 

SCHEDULE OF PROJECT ENTITLEMENT PERCENTAGES 
Seven Units 

Project 
Participant 

City of Alameda 

City of Healdsburg 

City of Lodi 

City of Lompoc 

City of Roseville 

City of Santa Clara 

City of Ukiah 

Plumas-Sierra Rural 
Electric Cooperative 

Turlock Irrigation 
District 

Total 

Project 
Entitlement 
Percentage 

9.3 514\ 

2.5000 

24.8429 

2.5000 

9.7029 

17.8571 

3 .8957 

0.77 86 

28.5714 

100 .00\ 



PRINCIPLES OF OPERATION OF 
NORTHERN CALIFORNIA POWER AGENCY'S 

COMBUSTION TURBINE PROJECT NUMBER ONE 

July 1, 1984 

Part I. General 

APPBHDXX B 

1. Unless otherwise defined in this Appendix B, ca~.&.talized terms 
used herein shall have the same meaning given such terms in that 
certain Agreement for Construction, Operation and Financing of 
Combustion Turbine Project Number One (the •Agreement•) to whdch 
this Appendix B is attached. 

2. Project Participants operate under different agreements with 
Pacific Gas and Electric Company with different contractual 
responsibilities. The Project Participants wish to minimize the 
cost of electrical service to their ratepayers, without 
adversely impact! ng other Project Participants, by operating the 
Project in accordance with good utility practice. 

3. Unless otherwise directed by a Project Participant, NCPA will, 
dispatch the combustion turbine units included in the Project to 
most economically meet the Project Participants • composite load 
after consideration of the Project Participants• other 
resources. This will result in purchases and sales of the 
Project capacity and/or energy between Project Participants. 

4. Each Project Participant will designate te NCPA the amount of 
its Project Entitlement Percentage of .Project capac! ty to be 
used for reserves (reserve capacity) and the amount to be used 
to serve load <peaking capacity> • 'lllese amounts may be chancged 
from time to time but unl·ess otherwise agreed, notification to 
NCPA must be in accordance with the earliest of any notification 
requirements required of any Project Participant or NCPA in any 
agreement with Pacific Gas and Electric Company or any other 
agreement requiring advance notice of resources. In the event 
such notice is given, NCPA will immediately notifY all Project 
Part i ci pants • 

s. Each Project Participant agrees to sell on a short-term 
<one-half hourly> basis to any other Preject Participant who 
requires it any Project capacity and/or energy not scheduled to 
meet its half-hourly load or otherwise contractually committed, 
except that reserve capacity not supporting a firm capacity sale 
will not be sold between separate systems (as defined in 
Section 1 of Part III below}. In addition, no sales will be 
made which would result in the Project Participant whe is 



selling Project capacity and/or energy incurring costs above 
those it would have otherwise incurred. Long-term sales and/or 
purchases (if any) will be made by separate agreement. 

6. Sales and purchases of Project capacity and/or energy pursuant 
to Section 5 of this Part I will be made pro rata among Project 
Participants on the basis of such Project Participants• Project 
Entitlement Percentages. 

Part II. Division of costs 

1. For purposes of sales of Project capacity and/or energy among 
Project Participants, Project costs will be divided on the basis 
of all fixed costs being assigned to capacity and all variable 
costs being assigned to energy. 

2. For purposes of Section 1 of this Part II, basic opP.ration and 
maintenance costs will be assigned to capacity costs and other 
operation and maintenance costs will be assigned to energy 
costs. Basic operation and maintenance costs are those which 
would be required if the units included in the Project were used 
solely as reserve units. 

3. An example of the allocation of costs is attached. 

Part III. Princiwles of Sales 

1. For purposes of determining whether sales are for capacity and 
energy or energy only, the Project Participants (other than 
Santa Clara and Turlock Irrigation District), Santa Clara and 
Turlock Irrigation District will each be considered a separate 
system. 

2. A separate system purchase from another separate system at the 
time of the purchaser • s monthly peak half-hour will include botll 
capacity and associated energy. 

3. A separate system purchase from another separate systan not at 
the time of the purchaser • s monthly p!ak half-hour will be firm 
energy only and the purchaser will be billed for variable costs 
only in accordance with Section 1 of Part II above. 

4. Sales between Project Participants <other than Santa Clara and 
Turlock Irrigation District) will be considered as capacity and 
associated energy sales if occurring at the time of the Project 
Participants' (other than Santa Clara and Turlock Irrigation 
District> composite monthly peak load half-hour. 
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5. Sales between Project Participants (other than Santa Clara and 
Turlock Irrigation District) will be considered as firm ener~ 
only if not occur ring at the time of the Project Participants 
(other than Santa Clara and Turlock Irrigation District) compos
ite peak load half-hour and the purchaser will be billed for 
variable costs only in accordance with Section 1 of Part II 
above. 

6. Sales of capacity will include charges for both capacity 
reserves and spinning reserves unless the purchaser is furnish
ing either or both of those services from another source. 

1. For purposes of accounting for these purchases as described in 
Section 9 of the Agreement: 

A. Project costs for sales of capacity and capacity 
reserves in a month will be at the monthly 
Project capacity cost; and 

B. Alternative costs for capacity and capacity 
reserves will be at a monthly rate unless an 
equivalent alternative is available at a shorter 
term rate. 

Part IV. S~cial Condition Prior to Project Completion 

1. In recognition of the rights of the Project Participants who are 
parties ta the Second Phase Agreement, the Project Participants 
agree to allow NCPA to, prior to completion of the Project, 
reallocate the capacity and energy of the Project to the parties 
to the Second Phase Agreement so as to preserve the rights of 
such parties under the Second Phase Agreement. 

2. Notwithstanding the requirements of Section 9 of the Agreement, 
sales made in accordance with Section 1 of this Part IV shall be 
made at project cost. 

-3-



EXAMPLE OF ALLOCATION OF COSTS 

Combustion Turbine Cost Allocations At City Load 

5 Units 

Percent 
Expenses 

($000) capacity/ FY 1986 
Classification En erg:( Total Capacit:( Energ;t 

Net Debt Service 100/0 $7,80 8 $7,80 8 $ 

Operating Cost 
Fuel 0/100 2,084 2 ,o 846 
Operation & 

Maintenance 1 737 625 1127 

Subtotal 2 '821 625 2,196 

Support Costs 
capacity Reserves 100/0 
Spinning Reserves 0/100 14 14 
Eme r g • & Mai nt • 5 0/100 
Firm Trans .2 100/0 

Subtotal 14 14 

TOT AI. PROJECT COSTS $10,6 43 $8,433 $2,210 

Billing Units3 1,368 MW-Mo. 22.9 GWH 

Billing Rate4 $6 .16/KW-Mo. 96.5 Mills/KWH 

1 • Insurance, taxes, and reserve duty maintenance are fixed costs. 
All other operation and maintenance costs are considered vari
able costs. 

2. No transmission needed as combustion turbine is internal to city 
load. 

3. Capacity • 114 * x 12 ,. 1,36 8 MW-Mo. Energy • From Ebasco 
model. 

4. Cost for capacity reserves • $6 .16 KW-Mo. Cost for peaking 
capacity • $6.16 + (0 .311 x $6 .16) • $8.08 KW-Mo. Assumes 
capacity reserve supplied by •owned• combustion turbine. 

5. Assumes emergency and maintenance supplied by combustion tur
bines in reserve. 

6. Based on 13,000 BTU/KWH heat rate and $7 .00/BTU gas cost. 
7. Includes 4 mills/ KWH variable maintenance. 
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CITY COUNCIL 

JOHN R lhndvl SNIDER. M•vor 

DAVID M HINCHMAN 
M•vor Pro lPmpor• 

EVHYN M OLSON 

!AM( S W PINKlRTON. Jr 

JRfDMREIO 

CITY OF LODI 
CITY HALL, 221 WEST PINE ST~i:ET 

POST OffiCE BOX 320 

LODI. CALIFORNIA 952·U 
(209) 334- 5&34 

Northern California Power Agency 
8421 Auburn Boulevard 
Suite 160 
Citrus Heights, California 95610 

Dear Sirs: 

HENRY A. CLAVES. Jr 
City M•n•a•r 

ALICE M. RE IMCHE 
City Clerk 

RONALD M. STEIN 
City Attornev 

I am acting as counsel to the City of Lodi, under the 
Agreement for Construction, Operation and Financing of 
Combustion Turbine Project Number One, dated as of July 1, 

1984 (the "Agreement") among the Project Participant, Northern 
California Power Agency (the "Agency") and certain other 
entities (the "Project Participants"), and I have acted as 
counsel to the Project Participant in connection with the 
matters referred to herein. As such counsel, I have examined 
and am familiar with (i) those documents relating to the 
existence, organization and operation of the Project 
Participant, ( i i) all necessary documental ion of the Project 
P a r t i c i pan t r e 1 a t i n g t o t he n u t h or l z at i on • exec u t i on and 
delivery of the Agreement and (iii) an executed counterpart of 
the Agreement. 

Based upon the foregoing and an examination of law 
and such other information, papers and documents as I deem 
necessary or advisable to enable me to render this 
opinion, including the Constitution and laws of the State 
of California together with the charter, other governing 
instruments, ordinances and public proceedings of the 
Project PaFt icipant. I nm of the opinion that: 

1. The Project Participant is a municipal corporation. 
duly created, organized and existing under the laws of the 
State of California and duly qual i fled to furnish electric 
service within the State of California. 

2. The Pru;ect Participant has full legal right, power 
and authority to enter into the Agreement and to carry out and 
consurrrnate all transactions contemplated thereby, and the 
Project Participant has complied with the provisions of 
applicable law in all mutters relating to such transactions. 



3. The Agreement has been duly authorized, executed 
and delivered by the Proj.ect Participant, is in full force 
and effect as to the Project Participant in accordance 
with its terms and, assuming that the Agency has all the 
requisite power and authority, and has taken all necessary 
action, to execute and deliver such Agreement, constitutes the 
legal, valid and binding obligation of the Project Participant 
enforceable in accordance with its terms. 

4. Payments by the Pt>oject Participant under the 
Agreement will constitute an operating expense of the 
Project Participant and are to be made solely from the 
Revenues of its Electric System as provided in Section 
5(c} of the Agreement. 

5. No approval, consent or authorization of any 
governmental or public agency, authority or person is 
required for the execution and delivery by the Project 
Participant of the Agreement, or the performance by the 
Project Participant of its obligations thereunder. 

6. The authorization, -execution and delivery of the 
Agreement and compl lance with the provisions thereof wi 11 not 
conflict with or constitute a breach of, or default under, any 
instrument relating to the organization, existence or operation 
of the Project Participant, any conmi tment, agreement or other 
instrument to which the Project Participant is a party or by 
which it or its property is bound or affected, or any ruling, 
regulation, ordinance, judgment, order or decree to which the 
Project Participant (or any of its officers in their respective 
capacities as such) is subject or any provision of the laws of 
the State of California relating to the Project Participant or 
its affairs. 

7. There is no action, suit, proceeding, inquiry or 
investigation at law or in equity, or before any court, public 
board or body, pending or. to my knowledge, threatened against 
or affecting the Project Prrticipant or any entity affiliated 
with the Project Participant or any of its officers in their 
respective capacities as such (nor to the best of my knowledge 
is there any basis ther~for). which questions the powers of the 
Project Participant referreJ to in paragraph 2 above or the 
validity of the proceedings taken by the Project Participant in 
connection with the authorization, execution or delivery of the 
Agreement, or wherein any unfavorable decision, ruling or 
finding would materially adversely affect the transactions 
contemplated by the Agreement, or which, in any way, would 
ndversely affect the va 1 idi ty or enforceabi 1 i ty of the 
Agreement. 



The opinion expressed in paragraph 3 above is 
qualified to the extent that the enforceability of the 
Agreement may be limited by any applicable bankruptcy, 
insolvency. debt adjustment. moratorium, reorganization, 
or other similar laws affecting creditors' rights 
generally or as to the availability of any particular 
remedy. 

This opinion is rendered 
laws of the State of California 
America. and is addressed only 
person is entitled to rely on this 
it in connection with any 
those described herein. 

only with respect to the 
and the United States of 

to the Agency. No other 
opinion. nor may you rely on 

transact ions other than 

(Note: Where it shall be necessary for the Project 
Participant to obtain the authorization or approval of a 
Federal, state or local regulatory authority relating to 
such Project Participant's performance under the 
Agreement, the form of opinions set forth in paragraphs 2, 
3 and 5 hereof may be appropriately adjusted to reflect 
the necessity for such author! zntion or approval and 
paragraph 5 hereof shall be adjusted to include therein an 
except ion thereto specifically describing the requisite 
n u t h o r i z 8 t i on o r 8 p p r ova 1 and s t 8 t in g t h a t i t h a s been 
duly given or obtained and is in full force and effect.) 

RMS:nf 

yours, 

~m~ 
RONALD M. STEIN 
City Attorney 



mDINAN:E m. 1329 

cm>IIWQ OF nJE Ct'IY CX:UCIL OF 'DiE CI'IY OF UDI, 
CALlR:HliA, APPIUINJ 'llJE TER\B AND CIN>ITI<NS OF 
Nil ArnElM'Nr MINi lUmiERN CALIRENIA PaVER llJE':Vl 
Am <Em\IN PRJ.JB:r PARriCIPANIS AND APAU/100 'n£ 
IOOD:JI'ICN OF AN> DELivmY OF SAID ~ BY 
OFFtcms <F 'DiE CI'IY OF LCDI, C\LiftRNlA 

\\HEREAS, pursuant to the provisions relating to joint 

exercise of powers found in Olapter 5 of Division 7 of Title r of the 

Goverrment Code of the State of Cal ifomia, as anended (the "Joint 

Powers Act"), the City of Lodi, Cali fomia (the "City") and certain 

other publ tc agencies created pursuant to the laws of the State of 

Cnl ifomia (collectively, the "Mnbcrs"), have entered into a Joi·nt 

Powers Agreement (the "Agreement") cre3ting Northern California Power 

Agency (the "Agency") , a public en tHy separa t·e and apart f·rcm the 

1\Brbers; and 

\\HEREAS, in accordance with the Agreonent and the Joint 

PoNers Act the Agency proposes to acquire and construct or cause to be 

acquired and constructed and to operate or cause to be operated a 

project (the "Project") consisting of not rmre than seven 24-megawaH 

carbustion turbine generating units or stich lesser nurber of unHs, 

but not less than three, as will be detennined in ;1ccordance wHh the 

tcnns and conditions of the Third Phase Agreeroont (as hereinafter 

defined), and related facilities, including electric facilities 

necessary for the Project to intereonnect wHh the adjacent electric 

system, and all rigbts, properties and irrprovements necessary 

therefor, including fuel and water facilities and resources, and 

capital inprovements that ~my be eonstruct·ed f.ran time to time. 

\'tHFREAS, the City has need for an econanlcal and relial:>le 

source of electric power and energy to meet the dernancls of the 

custaners af its electric systan; and 

\'.HEREAS, this City Couneil finds and detemti•nes tha-t it is 

in the best interests of the custaners of the electric system of the 

City for the City to enter into the Agreemei1t for Construction. 

Cperation and Financing of Carbustion 'furbine Project Nmber Qle (the 
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"Third Phase Agreement") in substantially the fonn subnitted to this 

City Council and dated for convenienee as of July 1, 1984; and 

\'lfmF.AS, this City Council fi.nds and detennines that the 

purchase of electric capacity and energy of thd Project fran the 

Agency on the tenns and condl t ions set forth ln the Thl rd Phase 

Agreement ls necessary t<l supply the cusHxners of the electric systEm 

of the City with electricity; and 

\\HmEAS, payments by the City pursuant to the Third Phase 

Agreement wi 11 be used in part by the Agency for payment of principal 

of and interest on its bonds, notes or other evidences of indebtedness 

issued in connection wHh the construction, operation and finandng of 

the Project: 

Nlf, n-JmEKRE. the City Comci 1 of the City of LocH, 

Cali Cornia does ordain as follows: 

1. The Cl ty Counci 1 hereby approves the act of entering 

into the Third Phase Agreement and the tenns and condHions of the 

Third Phase Agreement (including the Project Entitlement Percentage of 

the City set forth in each of AppendIces A-1 through A-5 thereto) in 

substantially the fonn sutmi tted to this City Comcll be, and the smne 

are hereby. approved. 

2. The Project F.nt it lement Percent~tge of the City as set 

forth in each of Appendlces A-1 through A-5 to said Third Phase 

Agreement ny be increased to such ~rcentage, not to exeeed and 

increase (\f 0.0 percen.t (0.0\) of the la-rgest Project J:htl t lement 

Percentage indicated for the Cit-y f,n any of Appendices A-1 through A-5 

of the Third Phase Agreenent, as shall be detenntned by the City 

Council oC the City. In addHion t·o any changes authorized by the 

inmediately preceding sentence, the City hereby authorizes and 

approves any other anen<:bx!nt to any or all of Appendices A-1 through 

A-5 of the Third Phase Agreement all to Project Participants (as 

defined in the Third Phase Agreanent) other than the City necessary so 

that the Project F.nt i tlarent Percentages of all the Project 

Participants shall equal one hundred percent (100\). 

3. The City is hereby 1\Uthorized to enter into the Third 

Phase Agr.eetrent and the !\1oyor and the City Clerk nrc hereby authorf.zed 
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to execute and deliver the Third ~ase Agreanent by and on behaH of 

the City with such changes, insertions and anissions as rmy be 

approved by the City Council .. said execution being conclusive evidence 

of such approval. 

4. Pursuant t-o Sect ion 54241 of the Ooverrment Code or the 

State of Call fomia, this Ordinance is subject to the provisions for 

referendun applicable to the CHy. 

5. The City Clerk shall certify to the enactment of this 

Ordinance and shall cause this Ordinance to be p\bl ished in accordance 

with Sect ion 54242 o·f the Goven1nent Code of the State of California. 

6. Thirty (30) days tran and after its enactment, this 

ONiinance shall take effect and be in full force, in the rmnner 

provided by law. 

AilP'IB> by the City Council and signed by the l\1ayor and 

attested by the City Clerk this lst day of August, 1984. 

~\lyor 

Attest: 

Alice M. Re hrehe 
City Clerk 

State of Califomf.a 
County of San Joaquin, ss. 

I, AHce M. Rehrehe, City Cl~rk of the City of 
Lod·i • do hereby certify that Ordinance No. 1329 
was lntroc!Ut?ed at a regular meet lng of the City 
Counc·i 1 ot the CUy of Lodi t.leld July 111, 1984 
an-J was t,t.lenafter pas·sed, adopted and ordered to 
pl'ln•t at a regular meeting of said Cour:.cil held 
August 1, 1984 by the following vote: 

Ayes: Cotmci t 1\btbers - IUnchmn. Olson, and 
Reid 

Noes: Coonci I 1\btbers - Pinkerton 

Absent: Counei I ~mbers - Snider 

~\bstaln: Counci 1 M!rrbers - None 

I further certify that Ordinance No. ll29 was 
approved and signed by the IV'.ayor on the date of 
i t s passage and the same has been publ i shed 
pursuant to law. 

AI ice M. Re imche 
City Clerk 
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amuwa ro. 1330 

rnDINAN:E OF ntE CI'lY (lllCIL OF nJE CI'lY OF UDI, 
0\LIFmNIA, AlJllDUZim nm IsstiAtO.OF PlBLIC 
KWfl't RhVlNlE El:Nl; BY mmtmN 0\LIR:RNJA lUYER 
JI:BC'i (CDBJS'l'ICN nRJJNE PHl.J1Ct NU\mR Dm) 

~. pursuant to the provisions relating to joint 

exercise of powers found in <llapter 5 of Division 7 of Title I of the 

Govcrnnent Code of the State of California, as amended (the "Joint 

~rs Act"), the City of lodi, Cali Cornia and certain other public 

agencies created pursuant to the laws of the State of California 

(collectively, the "Mmbers"), have entere<l into a Joint Powers 

Agreement, as amended (the "Agreonent"), creating No~thern California 

~r Agency (the "Agency"), a public entity separate and apart fran 

the 1\mbers; and 

~. in accordance with the Agreanent and the Joint 

~rs Act, the Agency has entered or wi 11 enter into agreements to 

acquire and construct (or to cause to be acquired and constructed} a 

project for the genernt ion and transmission of electric energy 

consisting of not rmre than seven 24-megawatt coobustion turbine 

generating units or such lesser nurber of mits, but not less than 

three, as wi 11 be detennined in accordance wl th the terms and 

conditions of the Third Phase Agreonent (as hereinafter defl.ned) and 

related facUlties, including electric fact titles necessary Cor the 

Project to interconnect with t·he adjacent electric systEm, and all 

rights, properties and inprovonents necessary therefor, including fuel 

and water facilities and reSO\:lrces, and capita 1 inprovonent s that ~my 

be constructed fran time to time (the "Project"); and 

\\lm'Ui.AS, the Agency proposes to Issue, Jn accordance with 

the Agreonent and the Joint Powers Act , fran time to time, in one ar 

rmre installments, Its revenue oonds and ether evidences of 

indebtedness ("Acquisition Bonds") to be outstanding at any one time 

in accordance with their terms in the est irmted nBXirnm aggregate 

principal mmmt of $130,000,000 for the purpose of providing 'tmds 

for the nnancing of the acquisition and construct ion of the Project; 

and 
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\\HmF.AS, the Agency alsa proposes to issue its notes and 

other evidences of indebtedness (including renewal notes) ("Notes") 

for the purpose of financing studies, the acquisition of options, 

peunits. and ot,her preliminary costs to be incurred prior to the 

undertaking of the construction or acqui$ltlon of the Project and for 

the purpose of providing t-:stpOrary financing of costs of acquisi tlon 

and construction of the Project ; and 

\\HmEAS, fran time to time, conditions in the tax-exenpt 

bond Tllllrket nay becane favorable for relunding outstanding bonds wl th 

a resulting savings in debt service CGsts or other benefits for the 

NlmF.AS, pursuant ta Section 6576 of the Joint P<Mers Act, 

the Agency rmy h;sue fran time to time in one or 100re Installment<~ its 

refur.ding bonds ("Refundi-ng Bema" and together with the Acquisition 

Bonds. tile "Public Power Revenue Bonds") for the purpose of rede(fl'ling 

or retiring Acquisition Bonds or Refunding Bonds the.retofore issued, 

or other indebt:.>dness theretofore issued for the Project; and 

NimEAS, the financing of the acqui -:i tion and CGnStrucHon 

of the Project includes the issuance of Refunding Bonds; and 

\'IIEREAS, notwi thstane:ling the aforesaid est ilmted rmdnun 

aggregate principal arount of P....bl ic P<Mer Revenue Bands proposed to 

be issued by the Agency for the Project and to be outstanding at any 

one time in accordance with their tenns. addU tonal Public Power 

Revenue Bonds may oo required ta carplete the financing af the 

acquisition and construction of Ute Project; and 

\'.HflmAS, the Agency has entered or will en·ter Into one ar 

lll()re agreements (the "1llll"d Phase Agreements") with certain entitles 

(Including two or lll()re af the M!nbers), pursuant ta which the entities 

entering inta such Third Phase Agreenents with the ~ (the 

"~rticipants") will, in the aggregate, purchase aptions and/ar rights 

ta purchase and/or receive 100% af the capacity and tmergy of the 

Project; and 

\\tlmEAS, the principal of and interest oo the Public P<Mer 

Revenue Bands are ta be payable fran fUNis held in trust for the 

benet it of the ho 1 ders or such Bands and fran revenues of the Agency 
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fran the Project, including payments to be made by the Part icipnnts 

under the Third Phase Agreements; and 

\'limEAS, the principal of and interest on the Notes are to 

be payable fran procf't'!ds of renewal Notes and the proceeds of the 

Public Power Revenue Bonds and, to the extent not so paid. lllflY be 

payable fran revenues of the Agency fran the Project, including 

pa)'ITlents to be made by the Participants under the Third Phase 

AgreEments; and 

\..mllFJ\S, in accoroance with the Section 6547 of the Joint 

Powers Act, the exercise by the Agency of its power to issue the 

Public Power Revenue Bonds is subject to the authorization of such 

issuance by the Participants pursuRnt to ordinance; anc:l 

\'limEAS. net ther the payment of principal of the Public 

Power Revezrue Bonds nor any part thereat nor interes-t thereon shall 

constitute a debt, liability or obligation of the City of tOOl; nor 

does this Ordinance canni t the City of lOOt to take or pay for any 

capacity or energy of the Project. 

\'limEAS, this City Counci 1 has detennined that the finandng 

of the acquisition and construction of the Project by the Agency Is 

awropriate to assist the City in meeting the future power needs of 

its custaners for electric energy; and 

\'IIFBEAS, this City &luncil has detennined t,hat the issuance 

by the Agency of Refunding Bonds h awropriate to reduce debt service 

cost related to the Project and reduce the costs of financing the 

acquisition and construction of the Project payable by the CHy under 

the nlird Phase Agreements or to realize other benef.i.ts relating to 

the Project; and 

\'trHERFM, this City Counci 1 proposes to authorize by 

ordinance the issuance and sale by the Agency of its Notes, wh·ich are 

payable fran proceeds of the Aequisition Bonds authorized by this 

Ordinance and, to the extent not so paid, rmy be payaele Cran revenues 

of the Agency fran the Project, including payments received by the 

Agency fran the Participants under the Third Phase Agreenents. 

tnf, 1HmEF<lm, the City Counci 1 of the City of Loc:U, 

California does ordain as foll<MS: 
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1. The issuance and sale by the Agency, fran tine to tine, 

in one or rrore instal hronts, of its Acquislt ion Bonds for the 

financing or the acquisition and construction of the Project 

outstanding at any one tl~ro ln accordance with their tenns In a 

maxlnun aggregate principal mrount or $130,000,001' is hereby 

authorized. Notwl thstanding such maxinun aggregate principal mnunt, 

the Agency is hereby authorized to issue additional principal mmunts 

of its Acqui!ii tion bonds it and to the extend required to cmplete the 

financing of the acquisition and construction o! the Project. 1he 

proceeds fran the sale of the h.--qui sit ion Bonds hereby nuthorlzed are 

to be used for the financing of the acqulsl tion and construct ion ol 

the Project. inchxUng interest on such Bonds arvJ deposits to 

reserves, and to pay when due the pr!nclpal, pn:mhm. iC any, and 

Interest on the Notes of the Agency issued for the puJ1X>se of 

financing studies, the acquisition or options, pennits, and oU:wr 

preliminary costs to be i.,curred prior to the undertaking oJ t'he 

construction or acquisition of the Project and for the pu!p<>se of 

providing tmporary 'inancing of the costs of acquisition and 

construction of tlte Project. The Acquisition Bonds hereby authorized, 

and prerniun and interest thereon, are to be payable fran, 8D.1 secured 

by, funds held in trust for the benefit of the holders of Acqubi Hoo 

Bonds and f.'O!l revenues of the Agency fran the Project, includlng 

payments received by the Agency fran the Participants under the Third 

Phase Agreanents. 

2. The Issuance and sale by the Agency, fran time to time, 

in one or nnre i-nstallnents, of its Refunding Bonds is hereby 

mtthorized. The est hmted maxhnm aggregate principal arrount of sueh 

Refunding BoOOs outstanding at any one timu in accordance wit·h tht!ir 

tenns shall be an lm>UI'lt equal to the sun of (i) $130,000,000, bchllg 

the est lmeted maxinun aggregate principal arount o.f Acquisition Bencls 

issued and to be issued for the financing of the acqulsition ru'll! 

construction of the Project. plus (ii) the pri,ncipal tlilX:>unt of any 

addi Honal Acquisition Bonds issued to carplcte the finaneing of the 

acquisition and construction of the Project, plus (iii) such 

additional mnunts. if any, required to purchase federal securities to 
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inplenent such refunding as provided in Sect tons 53580 and 53385, 

inclusive. of tre Govemnent Code of the State of Cali Cornia, Ji)lus 

(1 v) such addit 1onal 811l>unts, if any, necessary to provide funds 

sufficient for the pa)'lllellt of principal, interest. premiun and 

expenses as provided in Sect ton 6577 of the Govenroent Code o-f the 

State of Cal ifomh. Notwithstanding such estimated maxinun aggregate 

principal at!D\Jnt, the Agency is hereby authorized to issue adcUtional 

principal mounts of its RefurxUng Bonds if and to the extend requlred 

to cmplete the financing of the acquisition and construct ion of the 

Project. The proceeds fran the sale of the Refl.lnding Bonds hereby 

authorized are to be used for the purpose of redeeming or retiring t,he 

Acquisition Bonds, Refunding Bonds or other indebtednes11 ta be 

refunded as aforesai-d. The Refunding Bonds hereby authorized, and 

premiun and interest thereon. are ta be p:tyable fran, tmtl secured by, 

f\Dlds held in trust fo&· the benefit of the holders af the Refurding 

Bonds and fran the revenues of the Agency with respeet to the Proj.ect, 

including pa:yments received by the Agency fran the Part icip.~ts under 

the Thi rei Phase Agreanents. 

3. The authorization provi-ded to the Agency by Section 2 

nbove shall not apply to any instal brent of Refundlng Bonds unless the 

Agency shall determine that a present value savlng:s of debt service 

will result fran the issuance of such Refunding Bonds or thRt ot-her 

benefits relating to the acquisition and construction of the Pro,ject 

wi 11 be realized there fran • 

4. Puf\suant ta Section 6547 of t-he Joint Powers Act. thb 

Or-dinance is subject ta the provisions fa~ referenchm prescrlbed by 

Sect-ion 3751.7 o.f the Elections Code of the State of Califom.fa. 

5. The City Clerk shall certify te the enactment ef this 

Ordinance and shall cause notice of the sane te be published in 

accordance with Sect ion 6040. 1 of the Goverfi'OOnl Code of the State of 

Cali fomla. 

6. Sixty (60) days fran and after its enactrrent, this 

Ordinance shnll take effect and be in full force. in the roonner 

provided by lnw. 
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'mE FCREXDIOO rnDl~ is approved, enacted and adopted by 

the City Counci 1 of the City of LocH, California, this 1st day of 

August, 1984. 

Mayor 

Attest: 

AI ice M. Rehrehe 
City Clerk 

State of California 
Comty of San Joaquin, ss. 

I, Alice M. Reimche. City Clerk of the City of tOOl 
do hereby certify that Ordinance No. 1330 was 
introduced at a regular meet lng of the City Cotmcil 
of the City of Lodl held July 18, 1984 and was 
thereafter passed, adopted and ordered to print at 
a regular meet lng of said Council held August I, 1984 
by the following vote: 

Ayes: Comci 1 r.\ubers - Hinctmm, Olson, and Reid 

Noes: Counci 1 ~brbers - Pinkerton 

Absent: Counci 1 !VIenbers - Snider 

Abstain: Counci 1 Mnbers - None 

I further certify that Ordinsnce No. 1330 was approved 
and signed by the Mlyor on the date of l ts passage 
and the sare has been published pursuant to law. 

Alice M. Relmche 
City Clerk 



001'1 CE OF <lmltwa st.B.JOCr 10 REF"fllDU.M 
CITI OF UDI , CALI ~lA 
amii'WCE ro. 1330 
.AIXlP1'E) BY 1HE CI'IY <XX.M;IL OF 1HE CITI OF UDI, CALIFrnNIA 
CN AUl.Sl' 1 , 1984 

Notice is hereby given that at a regular rreeting of the City 

Council of the City of Lodi, California (the "City Council"). held on 

August 1, 1984, Ordinance No. 1330 (the "Ordinance") was adopted. The 

ti t 1 e and a sllltMry of the Ordinance are set forth be lCNI. The 

Ordinance is subject to referendun, as discussed beleN~. 

Title 

CH>I~ OF TI-lE CI'IY <Xl,N;lL OF TI-lE CI'IY OF UDI , 

CALIFrnNIA ALmDUZIN:i 111£ ISSt.JN.O: OF PrnLIC Rl\'ffi REVmJE ~ BY 

rnrrHffiN CAL I Rm IA ro\'m NJFN::Y (CDIUITlCN nim lNE POOJOCr NlM3ffi 

Uffi). 

S\.JltlBry 

Pursuant to the Ordinance, the City Counci 1 has authorized 

the issUAAce and sale by Northern California Power Agency (the 

"Agency") of its revenue bonds and other evidences of indebtedness 

("Acquisition Bonds"). to be issued, fran time to thm, in one or 1mre 

installments, in an est irmte tmXimm aggregate principal aroount 

outstanding at any one tirre in accordance with their tenns of 

$130,000,000. The actual interest rates on each installrrent of such 

Acquisition Bonds or the rrethod of detennining such rates wi 11 be 

detennined by the Coomission of the Agency in accordance with law.at 

the time of issuance of such installrn?nt. Notwi thstnnding such 

maximm aggregate principal mrount of .A..cquisition Bonds, the Agency is 

nuthori zed, pursuant to the Ordinance, to issue additional principal 

armunts of its t\cqui sit ion Bonds if and to the extent required to 
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carplete the financing of the acquisition and construct ion of the 

Project discussed belo.v. 

Pursuant to the Ordilltmce, the City Cotmcil has authorized 

the issuance and sale by the Agency of its Refunding Bonds (which 

together with the .o\c.-quisi t ion Bonds are herein refP.rred to as the 

"Public Power Revenue Bonds"), and to be issued, fr. .•• tiroo to time, in 

ooe or roore installments in an est irmted rmxinun aggregate principal 

1111DlDlt outstanding at any one time in occordanc,-. with their tenm 

equal to the sun of (i) $130,000,000, being the estirmted rmxinun 

aggregate pdncipal mrolDlt of Acquisition Bonds issued and to be 

issued for the financing of the acquisition and construction of the 

Project, plus (ii) the principal amount of ru1y additional Acquisition 

Bonds issued to carplete the financing of the acquisition and 

construction of the Project, plus (iii) such additional mmtmts, if 

any, required to purchase federal securit les to lfll>lenent such 

refunding as provided in Sections 54580 and 53585, lnclus!v.a, of the 

Govenment Code of the State of Call fomla, plus (lv) such addH ional 

AmOlDlts, if any, necessary to provide funds sufficient for the payment 

of principal, interest, premiun, and expenses as provided in Sect ion 

6577 of the GoveiTrnent Code of the State of Cali fomia. 

l\'otwi thstnnding such estilmted rmxin"lm aggregate principal mrount, the 

Agency is authorized to issue additional principal arounts of its 

Refunding Bonds if and to the extend required to carplete the 

financing of the acquisition and construct ion of the Project. 

The Age!lcy was created pursuant to a .Joint PONCrs Agreement, 

as MlCndt..'<l (the "Agreement"), heretofore entered into between the City 

of Locll, Cali Cornia and certain other public agencies created pursuant 
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to the laws of the State of C8lifo~ia (collectively, the ~rs") 

pursuant to the provisions relating to joint exercise of powers found 

in Chapter 5 of Division 7 of Title 1 of the Government COde of the 

State of California, as amended (the "Joint P<M"ers Act"). The Agency 

is a public entity separate and apart fran the Mmbers. The Agency, 

in accordance with the Joint Pavers Act and the Agreonent, has entered 

or will enter into agreements to acquire and construct (or cause to be 

ac:xpired and constructed) o project for the generation and 

tranmllssion of electric energy consisting of not rmre than seven 

24-megnwatt carbustion turbine generating lD1i ts or such lesser of 

ntnber of lD1i ts, but not less than three, as wi 11 be detennined in 

accordance with the tenns and conditions of the Third Phase Agreements 

(as hereinafter defined) and related fact 1 it ics, including electric 

facilities necessary for the Project to intercormect with the adjacent 

electric systan, and all rights, properties and lnprovm1ents necessary 

therefor, including fuel and water facil it let; and resources, and 

capital inprovanents that rmy be constructed fran time to time (the 

"Project"). The Agency has entered or wi 11 enter into one or roore 

agreements (the wrhird Phas~ Agreements") with certain entitles 

(including two or rmre of the ~moors). pur~mant to which the entities 

entering into such Third Phase Agreements with the Agency (the 

"Participants") will, in the aggregate, purchase options and/or rights 

to purchase and/or receive 100% of the capaci tr and energy of the 

Project. The City Counci 1 heretofore has nuthori zed, by ordinance, 

the issuance and sale by the Agency of its notes nnd other evidences 

of indebtedness (including ren~v.ul notes) ("Notes") for the purpose of 

financing studies, the acquisition of opt ions, penni ts, and other 
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pre1 iminary costs to be incurred prior to the tmdertaking of the 

construct ion or acquisition of the Project and for the purpose of 

providing tenporary financing of costs of acquisition and construction 

of the Project. The principal of and interest on the Notes ere to be 

payable fran the proceeds of renewal Notes and the proceeds of the 

Public Po.ver Revenue Bonds authorized by the Ordinance and, to the 

extend not so paid, rmy be payable fran revenues of the Agency fran 

the Project, including paymPnts to be mode by the Participants under 

the Thi rd Phase Agreernen t s • 

Neither the payroont of principal of the Public Pwler Revenue 

Bonds nor any part thereof nor interest thereon wi 11 constitute a 

debt, liability or obligation of the City of Lodi. California; nor 

does the Ordinance canni t the City of LocH, Cali fomia to take or pay 

for any capacity or energy of the Project. nte Cl ty Co\mci 1 hns 

detennined that the financing of the acquisition and construction of 

the Project is appropriate to assist the City in meeting the future 

~Yer needs of its customers for electric energy. 

The Public PCMCr Revenue Bonds will rmture on or before 

Noverrber 5, 2030 and wi 11 bear interest at the probable or anticipated 

rate of 12% per annum. 

TilE KJI:N::i m::Rl5~ 10 ISSUE, IN ACXlJU:W'.O: WI Til niE 

MREB\lENI' N-V niE JOINf IU\"ffiS ACf, ITS PlBL I C IUYffi REVENUE ~ 10 

PIOIIDE Ft.Nl5 RR TilE F I~ ll'l'J ')f niE /V.:4) IS IT Irn AND aNSTRl.CTICN <F 

niE POOJOCf. Tim . PRit-C I PAL OF AND INfffiEST CN WE Pl.RLI C roVER 

REVENUE :Elln) ARE m BE PAYABLE FOCM FUU> HElD IN 'IHm' RE Tim 
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mNEFIT OF nm fiX1)ms OF St.Ol InU; AND FRl\1 RlMNJES OF TilE N::JFN::l 

Ff01 TilE I'I'DJOCT, It-OlDIOO PM:MENrS '10 BE rMm BY TilE PARrlCIPANTS 

{N)ffi niE Til IRD mASE ArnE8\1fNI'S. 

TilE aiDINAra AUilDUZ 100 niE lsst.JAt-0: OF TilE IlBLIC roYffi 

REVlNJE IOU> IS st..BJ1:I:f 10 RFHliD«M. t.JR::N PRESFNrATICN (\VI'nliN 'IHE 

TlrvE PaUrn SPB:IFIID BY LA\~) OF A PETITICN (BEARlR:i SICNA.1l.m.S, IN AT 

LEAST TilE Kl\Bm ~IRID BY TI1E LAW) IRJI'J:Sflm AG\ll'm" 'lHE AIXPrlCN 

CF TilE <H>INAN:E, TilE CI1Y CXl.N:lL IS REXJ)IRID 10 RrXXNSIDm TilE 

rnDINN-0:. 11-ImFJ.JR:N, lF TilE CITY <Xll'£1L !XES IDr mfiRELY REPFAL 

TilE rnDINN-0:, TilE rnDI~ SIWL BE st.FMITI'ID (lNEt BALIDf \\(H)lm 

l'RE3CltiBID BY LAW) TOniE \UI'mS AT A mnJLAR rn SPB:IAL EI..OCI'ICN .AND 

TilE rnDJNN-CE SHALL t-Or Bfll}.-'£ EFFfL"'TIVE tNfiL A r.lt\Jffii1Y OF niE 

\UI'rnS \Uf IR:i CN niE CRDINAN:E \UfE IN FA\Ot CF IT. Tim R:Rln>It«:J 

DFSCRI PTICN OF 11ffi P1UEX.RES Frn REfBIDU.M IS B. '\SID lRN niE 

APPLIQ\BLE REFfmNXM PIUIISICNS OF niE CALI~IA ELB::riCNS aDE AND 

TIIE U\LI~IA ~ <XDE. ~ IS r.WE 10 niE OO.IFmNIA 

ELOCTICNS ODE AND TilE CALIR:RNIA CIJVENrmf a:DE FCR A <DPLETE 

S'TA'rmiM' OF SUlJ PIUVI S I~. 
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CH>IIWCE 00. 1331 

rnDINAt-CE OF WE CI'IY CXlN:IL OF TilE CITY OF tml, 
CALIKENIA AUilDUZOO nm ISSUAN:K OF NJim BY 
~ CALIKENIA FO\Bt NB:C'i ((l}.IU)TICN 
'll.miNE POO.JlO' N.M3ER CNE) 

\'fiHmt\S, pursuant to the provisions relat lng to joint 

exercise of pw~ers found in Olnpter 5 of Division 7 of Title 1 of the 

Goveninent Code of the State of California. as arended (the "Joint 

Powers Act"), the City of Lodi, Cali fomia and certain other public 

agencies created pursuant to the laws of the State of Cali fomia 

(collectively, the "Mmbers"). have entered int-e a Joint Powers 

Agreement as amended (the "Agrem1ent"), creating Northern CaH Cornia 

Power Agency (the "Agency"), a public entity separa·te and apart fran 

the M:nbers; and 

~. in accordance with the Agreanent and the Joint 

Powers Act, the Agency has entered or will --~ter Into agreenents to 

acquire and construct (or to cause to be acquired and constructed) a 

project fo·r the generation and transnission of electric energy 

consisting of not rmre th&n seven 24-rnegawatt cmbustion turbine 

generati-ng units or such lesser rn.nber of units, but not less than 

three, as wi 11 be detennined in accordance wl th t·he temB and 

conditions of the 'Third Phase Agrement (as ne.rei·nafter defined) and 

related facilities, including electric faeili.Hes necessary for the 

Project to interconnect wl th the adjacent electric systen, and all 

rights, properties and inprovunents necessary therefor, including fuel 

and water facilities and resources, and capital irrprovanents that rmy 

be constructed fran time to time (the "Project"): and 

~, the Agency proposes to issue. in aceardance with 

the Agreanent and the Joint Powers Act. fran Hrre to time, in one or 

nnre inst·alllrellts, its notes and other evidences of indebtedness 

(includ,fng renewal notes) ("Notes") to be outstanding at any ooe time 

in accordance with their terms in the est ilmted rmxim.m aggregate 

prircipal oontmt of $130,000,000; for the purpose of financing 

studies, the acquisition of options, pennits, and other preliminary 

coF~ts to be incurred prior to the tmdertaking of the construct ion or 
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acqui~ition of the Project and for the purpose t'f providing tenporary 

financing of costs of acquisition an<:! cons·truction of the Project; and 

\\1-IEREAS, the Agency proposes to issue its revenue bonds and 

other evidences of indebtedness ("Acquisl tion Bonds") for the purpose 

of providing funds for the financing of the acquist tion and 

construction of the Project; and 

\'lfmEAS, notwt thstanding the aforesaid est imatoo maxinun 

aggregate principal armunt of Notes proposed to be issued by the 

Agency for the Project and to be outstanding at any one time in 

accordance with their tenns. additional Notes rmy be requh·oo to 

carplete the financing of studies, the acqutslHon of options, pennits 

and other preliminary costs to be incurred prior to the undertaking of 

the construct ton or acqui s·i t ion of the Project or to ctnplete the 

tenporary financing of costs of acquisition and construction of the 

Project; and 

~. the Agency has entered or wi 11 enter into one or 

rrore agreements (Oe "'Third Phase Agreements") with cert·ain entities 

(including two or rrore of the M!rtbers"), pursuant to wMch the 

entities entering inta such Third Phase Agreements with the Agency 

(the "Participants") wlll, in the aggregate, purchase options andlor 

rights to purchase and/or receive 100% of the eapaci ty and energy of 

the Project; and 

\\ftfREAS, the Notes are to be rene\\'8ble fran time to time and 

the principal of and interest on the Notes are payable fran proceeds 

of renewal Notes and the proceeds of the Acqulsi t ion Bonds and, to the 

extent not so paid, rmy be payable fran revenuu of t·he Agency fran 

the Project, including pa)'ments to be lmde by the Participants under 

the Third Phase AgreEments: and 

\'HEREAS, in accordance with Section 6547 of t-he Joint 1\Mers 

Act, the exercise by the Agency of its power to issue the Notes is 

subject to the authorization of such issuance by the Pa.rHdpants 

pursuant to ordinance; and 

~. neither the payment or principal of the Notes nor 

any part thereof nor interest thereon shall constitute a debt, 

-2-



liability or obllgat ion of the City of Lo<U, Olli fomia; nor does this 

Ordinance ccmni t the City of Loctl , Cali fomia to take or pay for any 

capacity or energy of the Project; and 

\llim&\5, this City Counct 1 has detennined that the Cinancing 

of the acquisition and construction ot the Project by the Agency is 

appropriate to assist the City in meeting the future power needs of 

its customers for electric energy; and 

NimF.AS, this City Counci 1 has authorized by Ordinance the 

issuance and sele by the Agency of its Acquisition Bonds, the proceeds 

fran the sale of which are to be used for the financing of the 

acquisition and construct ion of the Project. including interest on 

such Acquisition Boros and deposits to reserves, and to pay the 

principal, premiun, if any, and interest on the Notes authorized by 

this Ordinance when due. 

N:lf, 1HfltERlm, the Cl ty Council of the Cl ty of tool, 

California does ordain as follONS: 

1. The issuance and sale by the Agency fran time to time, 

in one or rmre installments, of its Notes (including renewal Notes) 

for the purpose of financing studies, the acquisition of options, 

penni ts and other preliminary costs to be incurred prior to the 

undertaking of the construction or acquisition of the Project and for 

the purpose or providing tm-pornry financing of costs of acquisition 

and construction of the Project. outstanding at any one time in 

accordance with their tenns in a rmxinun aggregate principal armunt of 

$130,000,000 is hereby authorized. Notwltbstandlng such maxim.m 

nggregn-te principal arount, the Agency is hereby authorized to issue 

additional principal mD\ll'lts o.f Notes if and to the extent required to 

carplete the t'lnancing or studies, the acquisition of options, permits 

and other preliminary costs to be incurred prior to the \Dldertaklng of 

the construction or acqulstt ion o! the Project or to carplete the 

tenporary financing of costs of acquisition and construction of the 

Proj.:-:t. The proceeds fran the sale of the Notes hereby authorized 

are to be used for the purpose of financing C l nanc Ia 1 feas i bi li ty 

studies, environnental inpact studies and other studies relating to 

the Project, the acquisition of opt ions, pennits and other preUmlnary 
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costs to be incurred prior to the undertaking of the construction or 

acquisition of the Project and for the purpose of providing tmt><>rary 

financing of costs of acquisition and construction of the Project, 

including interest on the Notes. The Notes hereby authorized are to 

be renewable fran time to t lme and the principal of such Notes, and 

praniun, if any, and interest thereon, are to be payable fran proceeds 

of renewal Notes and the proceeds of Acquisition Bonds of the Agency, 

and, to the extent not so paid, rmy be payable fran revenues of the 

Agency fran the Project, including payments received by the Agenct 

fran the Participants under the Third Phase Agreermnts. 

2. Pursuant to Sect ion 6547 of the Joint Powers Act, Uds 

Ordinance is subject to the provisions for referendun prescribed by 

Section 3i31. 7 of the Elections Code of the State of Cali fomia. 

3. The City Clerk shall certify to the enactment of this 

Ordinance und shall cause notice of the sane to be published in 

accordar.ce with Section 6040.1 of the Govenment Code of the State of 

Cali Cornia. 

4. Sixty (60) days fran and after its enactment, this 

Ordinance ~..all take effect and be in full force, in the rmnner 

provided by law. 

1HE R:Ra:DIOO <EDI~r: is approved, enacted and adopted by 

the City Counci 1 of the City of Lodl, Cali fomia this lst day of 

August, 1984. 

At test: 

AI ice M. Re hrehe 
City Clerk 

State of Cali forniu 
County of San Joaquin, ss. 

1\'\iyor 

I, Alice M. Reimche, City Clerk of the City of Lodi. 
d.o herehy certify that Ordinance No. 1331 was 
introdm~ed at a regular meeting of the City Counci 1 



of the City of Lodi held July 18. 1984 and wa~ 
thereafter passed. adopted and ordered to print at 
a regular meeting of said Council held August 1. 1984 
by the foll<Ming vote: 

Ayes: Counci 1 Merrbers - Hinctmm. Olson. and Reid 

Noes: Counci 1 Merrbers - Pinkerton 

Absent: Counci 1 Merrbers - Snider 

Abstain: Counci 1 1\mt>ers - None 

I further certify that Ordinance No. 1331 was 
approved and signed by the 1\\lyor on the date 0 r 
its passage and the smne has been published 
pursuant to law. 

Alice M. Reinx:he 
City Clerk 



001'1~ OF (E)INNCE SlBJOCT TO REFmlNU1 
CI'IY OF UDI , CALIRmiA 
<H>INAN:E m. 1331 
AIU'l'tD BY nm CI'IY aJ..t.ClL OF WE CI'IY OF UDl, C\LIFmNIA 
CN IUUBf 1' 1984 

Notice is hereby given that at a regular rreeting of the Cl ty 

Cmmcil of the City of Lodi. California (the "City CotDlcil "), held on 

August 1, 1984, Ordinance No. 1331 (the "Ordinance") was adopted. The 

tile and a sunmry of the Ordinance are set forth below. The 

Ordinance is subject to referendun, as discussed below. 

Title 

(E)INNa OF TilE CI'IY <II..N;IL OF WE CI'IY OF UDI, 

CALIRENIA AUIHJUZIOO mE IsstJ.AN::E OF mrES BY to~ CALIFmN!A 

lU\'ER N.B'C'i (CO.fUITICN n.RBINE P00JI:Cr Nl.1\Bffi CM:). 

Sl.l11mry 

Pursuant to the Ordinance, the City CotDlci 1 has authorized 

the issuance and 8ale by Northern Cali fomia Power Agency (the 

"Agency") of its notes and other evidences of indebtedness (inchx:Ung 

renewal notes) ("Notes"), to be issued, fran t inx? to t irre, in one or 

rrore installments, in an estirmted aggregate principal mx>unt 

outstanding at any one time in accordance with their tenns of 

$130,000,000. The actual interest rates on each instal brent of such 

Notes or the rrethod of detennining such rates wi 11 be detennined by 

the Ccmnlssion of the Agency in accordance with law at the time of 

issuance of such installnent. Notwithstanding such rmxim.m aggregate 

principa 1 OCOO\.Dlt of Notes, the Agency is uutho:d zed. pursuant to the 

Ori.linance, to issue additional principal arrotDlts of its Notes if and 

to the extent required to carplete the financing of stooies, the 

acquisition of opt ions. pennits and other preliminary costs to be 
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incurred prior to the undertaking of the construction or acquisition 

of the Project or to carplete the tmp:>rnry financing of costs of 

acquisition and construction of the Project discussed below. 

The Agency was created pursuant to n Joint Powers Agreanent, 

as moonded (the "AgreEment"), heretofore entered into between the City 

of Lodi, Cali fomin and certain other public agencies created pursuant 

to the laws of the State of California (collectively, the ~rs") 

pursuant to the provisions relating to the joint exercise of J)<M'ers 

fo'l.Jrd in 0\apter 5 of Division 7 of Title 1 of the Chvenment Code of 

the State of California, as arrended (the "Joint Powers Act"). The 

Agency is a ptbl ic entity separate and apart fran the Menbers. The 

Agency. in accordance with the Joint Powers Act and the Agreement, has 

entered or wi 11 enter into agreements to acquire and construct (or to 

cause to be acquired and constructed) a project for the generation and 

t rarumission of electric energy consisting of not nnre than seven 

24-megawat t carbust ion turbine generating tmi ts or such lesser nurber 

of tmi ts, but not less than three, as wi 11 be detennined in accordance 

with the tenns and conditions of the Third Phase Agreanents (as 

hereinafter defined) and related faci 1 it ies, including electric 

facilities necessary for the Project to i::•erconnect with the adjacent 

electric systEm, and all rights. properties and inprovm;ents necessary 

therefor, including fuel and water facilitit5 and resources, and 

capital inprovem:mts that rmy be constructed fran time to time (the 

"Project"). The Agency has entered or will enter into one or ITX)re 

agreements (the "'Third Phase Agremlents") with certain entities 

(including two or nnre of the l'vBrbers), pursuant to which the entities 

entering into such Third Phase Agrearent s wl th the Agency (the 
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"Participants") wi 11, in the aggregate, purchase opt ions and/or rights 

to purchase and/or receive 100% of the capacity and energy of the 

Project. The City O:>tm\!i 1 heretofore has authorized, by ordinance, 

the issuance and sale by the Agency of its Acquisition Bonds to 

provide funds for the financing of the acquisition and ~onstruction of 

the Project. The principal of and interest on the Acquisition Bonds 

are to be payable fran funds held intrust fo.r the benefit of the 

holders of such Borx1s and fran revenues of the Agency fran the 

Project, including pa)'lllellts to be made by the Participants under the 

Thi rd Phase Agreanent s. 

Neither the payment of principal of the Notes nor any part 

thereof nor interest thereon will constitute a debt, liability or 

obligation of the City of LodL California; nor does the Ordinance 

canni t the City of Lodi, Cali fomia to take or pay for any capacity or 

energy of the Project. The City Cotmcll has detennined that the 

financing of the acquisition and construct ion of the Project is 

awropriate to assist the City in meeting the future power needs of 

its customers for electric energy. 

The Notes wi 11 rmture within seven years fran the date of 

issuance thereof and will bear interest at the probable or anticipated 

rate of 11% per anrnm. 

1liE NJFN::i PIOU5ES 10 ISSL~. IN A£XIRIW-.CE WITII WE 

1trnEEMENI' H-D Tim JOINf R:MllS N:f, ITS t-UfES ( IOCUDIOO RFN&lAL 

KJl'E)) KR 1HE Pl.RIU3E OF F I~ 100 STI.D IES , niE A(QJI S ITICN OF 
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<PI'l(N), Pm\UTS, AND CJIHm PRELIMINARY <D3TS '10 BE ltnJRRID PRiffi '10 

mE t.N.EUAKI~ OF niE CXNS'Im.crl<:N CR 1£QJISITICN OF niE l'fi:)JB;l' AN:> 

KB 1HE fUUU)E OF PR:NIDIOO TmRJWn' FINAOCiflll OF aFrS OF 

NJ:IJI S ITICN .AN> aN:)'l'lU;flCN OF nm POOJFX:r. nm PRII'CIPAL OF Am 

1HE EXTENI' mf 00 PAID, MAY BE PAYABLE 1'101 RIMNJES OF 'IHE N3FlCi 

fiD.t 1HE PR:lJOCl', UOlDlflll PA\'MINfS '10 BE 1\WJE BY niE PARI'ICIPANIS 

l.Nlffi WE niiRD mASE ArnEB'v1fNfS. 

mE <H>IZ.W.O: AUilDUZ Ifill TilE 1~ OF TilE oorES IS 

Sll3.JfX:f 10 REFElUNl.M. t..JR:N m.ffimrATirn (WlntiN niE TIME Pmi<D 

SPICIFIID BY L.AlV) OF A PllliTirn (BEARIN:i SI~. IN Kf LEAST 1HE 

tuBm RIQJIRID BY 1HE LAW) PIUI'I:m'lflll AGAINST 1HE AIXFI'ICN OF ntE 

CH>INN>a, TIIE CI1Y CXI..N;lL IS ~IRID '10 RBXNSIDER 1HE rnDl~. 

TI-ImEl.JKN, IF niE CITI ~IL IXES IDf rNTIRELY REPFAL niE rnDINAKE, 

TilE rnDlNN'a SHALL BE SliJ.\ti'ITED (tmm BALUJr \\(H)lflll PRE:iOUBID BY 

LAlV) 10 TilE \Ul'mS AT A RRl.JI..AR ffi SPOCIAL ELOCfiCN AND TilE rnDI~ 

SlW.L 001' BBXME EF"F'FLTlVE lNfiL A MAJ(]UTI OF 1HE \U1:'mS \Uflflll CN 

1HE CH>INN-0: \UfE IN FA\ffi OF IT. 1HE FCRHDIOO I:&<;c:lUPfiCN OF TilE 

~ RR RI-:FrmN:ll\1 IS BASID t.JKN TilE APPLICABLE REFEmNXM 

PJU/ISICNS OF TilE CALIRENIA Et.FD'ICNS a:DE AND niE CALlRRUA 

~ a:DE. ~ IS 1\W)E ID TilE CALIFCRNIA ELOCI'l(N) <liE 

AND lliE CALI FmNIA CD/ffiN'.lENT aDE Fm A CX:MPLEfE STATEMENI' OF SUll 

PIUJISI(N). 


