
(H) I~ 

l'O>A GlDiliFRML 
Pfl)J'OCT 00. 3 
TIHID A-lASE 
ArnElMM' 

._...; 
/ 

/ / 

aro. t-0. 1294 
AIXFI'ID 

---·-·--
Ordinance No. 1294 - An Ordinance including !mendnent Ole -
Ordinance of the City ili\VlCi 1 of the City of Locli, approving 
the Tenns and ConcH t ions of an Agreanent to a l\-arber 
Agreenent Between Northern Cali fomia PC1oYCr Agency and Certain 
Participating M:Jrbers, and authorizing the Execution of and 
~~ ivery of Said Agreanent and hnendnent by the Officers of 
the City of l..odi. ~A Geothcnml Project No. 3 Third Phase 
Agreement having been reintroduced nt a regular rooet ing of \ 
the City Co\mci 1 held Septerrber 7, 1983 was brought up for 
passage on rmt ion of M:tyor Pro Tropure Snider, Reid secoixl. 
Second rending of the Ordinance was omitted after reading by 
title, and the Ordinance was then adopted and ordered to 
print by the following vote: 

Ayes: Counci 1 fv'Urbers - Reid, Snider, and Olson (Mlyor) 

Noes: Counci 1 l\brbers - Pinkerton 

Absent: Council Mnt>ers - rvu.rphy 



CITY COUNCIL 

[VEl YN M OLSON. Pwlayor 

lOti"' R (Randy) SNIDER 
Mltyor Pro T ~mpore 

ROoERT G. MURPHY 

JAMES W PINKt'RTON. Jr 
fRED M R£10 

TO: GcL.l Si~le 
OCPA 

• • -ciTY OF LODI 
CITY HAll. 221 WEST PINE STREET 

POST OFFICE BOX 320 

LOOt. CALIFORNIA 95241 
(209) 334-5634 

September 28, 1938 

FIQ1: Alice M. Rei.m::he. 
City Clerk 

stJB.J'OCT: Grotherrnal Project No. 3 .Member Agreercent (Third Phase) 
~rt.ing Ordinance and Arrendltent 

HENRY A GLAVES. Jr 
City Mcmagf'f 

ALICE 1.1 R E IMCHE 
City CIPrk 

RONAtD,.... STEIN 
City Attor~v 

Pursuant to your recent letter, enclosed herewith are the following 
d<:x::\lrents pertaining to the above project: 

1. A signed cqJy of the Subject Agreesrent 

2. A signed c::cpy of the Subjec.t Anendrrent 

3. A signed c::cpy of the Ordi.na.I'lce (No. 1294) 

4. ~inion of Counsel 

We will f·:»:WCL":'d to yoo, shortly, the proof of p.lblication and a certified 
~of the minutes approving the Agreerrent and Anendrcent. 

Very truly yours, 

~-':~~ 
City Clerk 

J\MR:jj 
Enc. 



. .,--.-• CITY COUNCtl HfNRY A CLAVES. Jr 
City Managt>r 

E Vli.YN M OlSON. Mayor 

JOHN R (Ran<lvl SNIDI.R 
AliCE M REIMCIU 

M.syOf Pro T eompnrt-
Citv Clt"rk 

ROBf RT C MURPHY 

JAMES W PINKIRTON, Jr 

fRED M Rfll> 

CITY HAll. 221 WEST PIN( STRHT 
POS f OFFICE BOX )20 

LODI. CALIFORNIA 95241 
(209) 334-5634 

RONALD M SHIN 

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

Dear Sirs: 

I am acting as counsel to the City of Lodi (the 
"Project Participant"), under the Agreement for 
Construction, Operhtion and Financing of Geothermal 
Generating Project Nu~ber 3 dated as of July 1: 1983 (the 
"Agreement") among the Project Participant, the Northern 
California Power Agency (the "Agency") and certain other 
entities, and I have acted as counsel to the Project 
Participant in ·connect ion •11i th the rna t ters 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, 
(ii) all necessary documentation of the Project 
Participant relating to the authorization, execution and 
delivery of the Agreement and (iii) an executed 
counterpart of the Agreement. 

Based upon the foregoing and an examination of such 
other information, papers and documents as I deem 
adv isahle to enable me to reitder 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 
Participant, I am of the opinion that: 

1. The Project Participant is a municipal 
corporat.ion of the State of California, duly created, 
orgar.ized and existing under the la:.o~s of the State of 
California and duly qualified to furnish electric service 
within said State. 

2. The Project Participant has authority and right 
to execute deliver and perform, pursuant to the terms of 
the Agreement, and the Project Participant has complied 
with the provisions of applicable law in all matters 
relating to such transactions. 

3. The Agreement has been duly authorized, executed 
and delivered by the Project Participant, is in full force 
and effect as to the Project Participant in accordance 
with its terms assuming the other Project Participants 
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have complied with the requirements of Section 12 (a) or 
such Agreement and, assuming that the Agency has all the 
requisite power and authority, and has taken all necessary 
action, to execute and deliver such Agreement, constitut~s 
the legal, valid and binding obligation of the Project 
Participant enforceable in accordance with its terms. 

4. Payments by the Project 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 
S(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 AgreemPI!t, or. the performance by the 
Project Participant of its obligations thereunder. 

6. The authorization, execution and delivery of the 
Agreement and compliance with the provisions thereof will 
not conflict with or constitute u breach of, or defau.lt 
under, any instrument relating to the orqanization, 
existence or operation of the Project Participant, any 
commitment, 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, 
ordinarice, 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 and 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 Participant or 
any entity affiliated with the Project Particlpant or any 
of its officers in their respective capacities as such 
(nor to the best of my knowledge is there any basis 
therefor), which questions the powers of the Project 
Participant referred 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 adversely affect 
the validity or enforceability 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 



c. 

generally or as to the availability of any particular 
remedy. 

This op1.n1.on is rendered only with respect c.o the 
laws of the State of California and the United States of 
America, and is addressed only to the Agency. No other 
person is entitled to rely on this opinion, nor may you 
rely on it in connection with the transactions other than 
those described herein. 

(Note: Where it shall be necessary for the Project 
Participant to obtain the authorization or approval of a 
Federalt state or local regulatory authority relating to 
such Project Participant's performance under the 
Agreement, the form of opinions set forth in paragraphs 2, 
5 and 6 hereof may be appropriately adjusted to reflect 
th~ necessity for such authorization or approval and 
paragraph 5 hereof shall be adjusted to include therein an 
exception thereto specifically descr ..i..bing the requisite 
authorization o.r ~pp.roval and stating that it has been 
duly given or obtained and is in full force and effect.) 

RMS:vc 

vz· trul.~ yours, 

c-+' ' ... ,, -C"') "->-(_ ·'- ""---) 
RONALD M. STEIN 
City Attorney 
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Dated as of August 1, 1983 

AGRBBMBlft' FOR CORSTROCTIOB, OPBRATIOll ARD PllWICIIG 
OP GBCr.rBlUUIAL GRNERATIR; PROJBc.f NUMBER 3 

. . 
Dated as of Jul.y 1 , 1983 

By and Among 

NOHIIBRR CALIPOUIA POWER AGBRa 

and 

Clft OP A.LARBia 
CH'!' OP 81008 

Clft OP GRIIJ:.BY 
Clft' OP BBALDSBO&G 

cxn or LODI 
ern OP I..OltPOC 

CI'fY OP PALO M.m 
Clft or ROSBVlLLB 

CI'n or sAftA a.ARA 
Cl:ft OP UKD\11 

PLUMAS-SIERRA RURAL BLBCrlUC Q)()PBRA'l'IVB 
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AGREEMENT 

~ 
. .-... 

AMENDMENT NUMBER ONE TO 
FOR CONSTRUCTION, OPERATION AND 

OF GEOTHERMAL GENERATING 
PROJECT NUMBER 3 

FINANCING 

This Amendment Number One, dated as of August 1, 1983, by 
and among Northern California Power Agency, a joint powers agency of 
the State of California (heteinafter called "NCPA") and the other 
entities executing thi$ Amendment Number One. 

WITNESSETH: 

WHEREAS, NCPA and the other entities executing this 
Amendment Number One have entered or will enter into an "Agreement 
for Construction, Operation and Financing of Geothermal Generating 
Project Number 3", dated as of July 1, 1983 (the "Original 
Agreement") to provide for the construction, operation and financing 
of the Project, the sale by NCPA of capacity and energy of the 
Project to the Project Participants and the security of the Bonds to 
be issued to finance the Project; and 

WHEREAS, NCPA and the other entities executing this 
Amendment Number One desire to amend the Original Agreement in vari
ous respects; 

NOW THEREFORE, the parties hereto do agree as follows: 

SBC"l'ION 1. Definitions. The capita 1 i zed terms used 
herein shall have the respective meanings in this Amendment Number 
One· as ascribed ::.hereto in the Original Agreement. All references in 
this Amendment Number One to the Original Agreement shall mean the 
Original Agreement as amended by this Amendment Number One. 

SBcriOR 2. Amendaents. (a) Section l(f) of the Original 
Agreement is hereby amended to read in its entirety as follows: 

"(f) "Project Entitlement Percentage" means, with 
respect to each P~oject Participant, the percentage so 
identified and set forth opposite the name of such Project 
Participant in Appendix A hereto, as such percentage shall 
be re:ised from time to time in accordance with 
sections 7(d) and 13 hereof. "East Block Entitlement 
Percentage• and "Project No. 2 Entitlement Percentage" 
mean, with respect to each Project Participant, the percen
tages so identified and set forth opposita the name of such 
Project Participant in Appendix A hereto, as such percen
tages shall be revised from time to time in accordance with 
Sections 7(d) and 13 hereof.• 
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(b) Section 7(d) of the Original Agreement is hereby 

amended by adding at the end thereof the following: 

•upon any change in Project Entitlement Percentage 
pursuant to this Section 7(d), (i) the Project No.2 
Entitlement Percentage (if any) and the East Block 
Entitlement Percentage of each Project Participant shall be 
automatically increased for the remaining term of this 
Agreement by allocating the Project No. 2 Entitlement 
Percentage (if any) and the East Block Entitlement 
Percentage of the defaulting Project Participant among'the 
non-defaulting Project Participants in proportion to each 
Project Participant's respective increase in its Project 
Entitlement Percentage, and (ii) the defaulting Project 
Participant's Project No. 2 Entitlement Percentage and East 
Block Entitlement Percentage shall (but only for the pur
poses of computing the respective Project No. 2 Entitlement 
Percentages and the respective East Block Entitlement 
Percentages of the nondefaulting Project Participants) be 
reduced correspondingly.• 

(c) Section 12(a) of the Original Agreement is hereby 
amended to read in its entirety as follows: 

•ca> This Agreement shall not take effect until 
(i} it and/or any supplement to it provided for in 
Section 2(c) of the Second Phase Agreement has been duly 
executed and delivered to NCPA by Project Participants the 
Project Entitlement Percentag~s of which, in the aggregate, 
equal 100\, all in accordance with section 2(c) of the 
Second Phase Agreement and accompanied by an opinion for 
each Project Participant of an attorney or firm of attor
neys in substantially the form attached hereto as 
Appendix B, and (ii) the Refunding Date shall have 
occurred.• 

(d) Section 16(e) of the Original Agreement is hereby sup
plemented by adding at the end thereof the following: 

•cv) The third paragraph of Section SB of the Project 
No. 2 Member Agre£ment shall be superseded by Section 7(d) 
of the Agreement for Construction, Operation and Financing 
of Geothermal Generating Project Number 3. 

{vi) Section l(g) of the Project No. 2 Member 
Agreement shall be amended by adding at the end thereof the 
following: 

-3-
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'Any Project Participant under the Agreement for 
Construction, Operation and Financing of 
Geothermal Generating Project Number 3 that has 
a Project No. 2 Entitlement Percentage greater 
than 0% under such Agteement shall be a 
'Purchasing Participating Member' for all pur
poses of this Agreement and $uch Purchasing 
Participating Member's Purchdsing Participation 
Percentage shall be its Project No. 2 
Entitlement Percentage•.• 

(e) The first paragraph of Appendix B to the Original 
Agreement is hereby amended to read in its entirety as follows: 

"I am acting as counsel to the (the "Project 
Participant") under the Agreement for Construction, 
Operation and Financing of Geothermal Generating Project 
Number 3 dated as of July 1, 1982, as amended by Amendment 
Number One dated as of August 1, 1983 (the "Agreement") 
among the Project Participant, Northern California Power 
Agency (the "Agency") and certain other entities, and I 
have acted as counsel to the Project Participant in connec
tion with the matters refer.ted 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, (ii) all necessary documentation 
of the Project Participant relating to the authorization, 
execution and delivery of the Agreement and (iii) an exe
cuted counterpart of the Agreement." 

SBC!'IOB 3. Original Agreoaent Re.ains in Full Force and 
!fleet. Except as amended by this Amendment Number One, the Origi:uU 
~greement heretofore existing remains in full force and effect. 

This Amendment Number One may be executed in several coun
t.erparts, all or any of which shall be regarded for all purposes as 
one original and shall constitute and be but one and the same 
ialstrument. 
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IN WITNESS WHEREOF each Project Participant has executed 
this Amendment Number One with the approval of its governing bod¥, 
and caused its official seal to be a~fixed and NCPA has executed th~s 
Amen(:lment Number One in accordance with the autho:..: ization of its 
Commission. 

NORTHERN CALIFORNIA POWER 
AGENCY 
BY----------------------And ____________________ __ 

CITY OF ALAMEDA 
By __________________ __ 
And ____________________ _ 

CITY OF BIGGS 

BY--------------------And ____________________ __ 

CITY-OF HEALDSBURG 

BY-------------------And _________________ _ 

CITY OF PALO ALTO 

By~----------------------And ______________________ _ 

CITY OF ROSEVILLE 
By ____________________ _ 
And ______________________ _ 

CITY OF SANTA CLARA 
By ______________________ __ 

And -----------------------
CITY OF GRIDLEY 
By _________________ __ 
And. ______________________ _ 

. , l'\~:y~~ayor 
: .. · , 7 C1ty Clerk 

OKIAH 

BY------------------------And ______________________ _ 

' . 
lCITY OF LOMPOC 

BY----------------------,. .,And ____________ _ 

-5-

PLOMAS-SIERRA RORAL 
ELECTRIC COOPERATIVE 

BY------------------------And ______________________ _ 
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Final Dr·~ of .July 28, lS83 J 

AGREE:.!ENT FOR CONSTRUCTION, OPER...~TION AND PINANC~ 
OF GEOTHEru!AL GENERATD:-G PROJEcr NUMBER 3 

Dated as of July 1, 1983 

By and Among 

NORTHERN CALIFOR.t.'iiA POWER AGENCY 

and 

CITY OF ALAMEDA 
CITY OF BIGGS 

CITY OF GRIDLEY 
CITY OP HEALDS'BUBG 

CITY. OF LODI 
CITY OF LOmx! 

CITY OF PALO ALTO 
CITY OF ROSEVTILE 

C:ccY OF SANTA CLARA 
CITY OF UKIAH . 

PLUMAS-SIERRA RURAL RLECXRIC COOPERATIVE 
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~/ AGREEHENT F~ CONSTRUCTION, OPERATION ~D 

OF GEOTHERHAL GENERATING 
PROJECT NUI·lBER 3 

FINANCING 

This Agreement, dated as of July 1, 1983, by and among 
No.cthern California Pov1er Agency, a. joint po·tlers agency of the State 
of California (hereiP.after called "NCPA") and the other entities exe
cuting this Agreement. 

\viTNESSETH: 

\VHEREAS, NCPA has entered into the Steam Sales Agreement 
with Shell Oil Company (with its successors and assigns, the "Steam 
supplier") 1 under which NCPA agreed to construct or cause to be con
structed, one or 1 upon the conditions stated therein, two 55-megawatt 
geothermal generating units or. a leasehold specified therein (the 
"East Block"); and 

\'lHEREAS, pursuant to the Steam Sales Agreement and this 
r~greement, N"CPA proposes to acquire and construct or cause to be 
acquired and constructed and to operate or cause to be operated the 
Project described herein; and · 

WHEREAS, NCPA and ce.r.tain of its members have entered into 
a "Member Agreement (Second Phase) for Financing of Planning and 

__ Development ~ctivities of the Shell East Block Geothex:mal Project" 
made as of June l, 1981, as amended by Amendment. No. One thereto, 
dated as of June l, 1981 and .:.unendment No. Two thereto, dated as of 
January 13, 1983 providing for. the financing of certain activities in 
connec~ion with the East Block portion of the Project (said 
Agreement, as it may be a!r1end~d and supplemented from time to time, 
being hereinafter calJ ~d' the "second Phase Agreement"); and 

WHEREAS, this Agreement is the "Final Power Contract" con
templated in the Second Phase Agreement; 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"), which 
provide for services which NCPA shall perfo~ for its members, among 
other things, and for the provisions to be contained in second and 
third phase agreements, suQ~ as the Second Phase Agreement, and thi~ 
Agreement; and ' 

WHEREAS, all partic5.pants in NCPA' s Geothermal Generating 
Project No. 2 ("Project No. 2") are Project Participants (as 
hereinafter defined), the development of the Project will benefit 
Project No. 2 by 1 among other things, satisfying certain obligations 
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.of NCPA under the ·~earn Sales Agreenent, 
herein to be taken by NCPA with respect to 
the Project; ano 

,_:., 
and the 
Project 

NHEREAS, NCPA and the Project Participants wish to ent:er 
into this Agr~tment to provide further for the construction, opera
tion and finarcing of the Project, the sale by NCPA of capacity and 
energy of the Project to the Project Participants, and t..~e s~curity 
for. the Bonds to be issued to finance the Project; 

NO\v THEREFORE, the parties hereto do agree as follows: 

1. Definitions. The £oll0\ving terms shall, for all pur
poses of this Agreement, have the following meanings: 

(a) "Bonds" means bonds, notes or other evidences of· 
indebtedness of NCPA (or of a nonprofit corporation on behalf of 
NCPA) issued to finance or· refinance the Project., and includes addi
tional Bonds to complete the Project. 

(b) "Bond Resolution" means the resolution or resolutions 
providing for the issuance of Bonds and the terms thereof. 

(c) "Development Fund" means the fund authorized by the 
•NCPA Member Agreement for Participation in Electric Power 
Development Fund," dated July 1, 1975, as amended. 

(d) ·"Electric System" means 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 thereof; providedi how
ever, that to the extent the 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 el~ctric purposes, only 
the Project Participant• s ownership interest in such asset or prop
erty or only the part of the asset or property so used for electric 
purposes shall be considered to be part of its. Electric System. 

(e) "Project" means a project consisting of (ij two 
55-megawatt geothermal generating units, on the East Block, and 
related facilities, including transmission facilities to the generat
ing tie, in the State of California, and all rights, properties and 
improvements necessary therefor, including fuel an.d water facilities 
and resources, and capital improvements thereto that may be con
structed from time to time, and interests in certain ot~er property· 
and rights relating thereto, including a headquarters facility for 
use by NCPA in connection with the Project; provided that inclusion 
of such headquarters facility in this definition of "Project" shall 
only be t!ffect ive upon the receipt, prior to the first issuance of 
Bo.1~ds, of either (a) a ) ~0% vote approving such inclusion of all 
Project Participants, taken at a meeting in accordance with 
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section 11 ~ereof, • (b) ':'ri tten approval of st. inclusion from -=he\~ 
represcntat~ve of ea~o ProJeCt Participant on the CoffiQission of NCPA; 
(ii) Project No. 2, subject tr the rights of the participants there-
in; and {iii) such refinancin~ of Development Fund expenditures as 
shall, in the di sere ti on of the Co mini ssi on of NCPA, be included in 
any issue of Bonds. 

(f) "Project Enti tle.rnent Percentase" means, \-lith respect to 
each Project Participant., the percentage so identified and set forth 
opposite the name of such Project Participant in Appendix A hereto, 
as such Appendix A shall be amended from time to time in accordance 
with Section 13 hereof. "East Block Entitlement Percentage" and 
"Project No. 2 Entitlement Percentage" mean, with respect to each 
Project Participant, the percentages so identified and set forth 
opposite the name of such Project Participant in Appendix A hereto, 
as such Appendix A shall be amended from time to time in accordance 
with Section 13 hereof. 

(g) "Project No. 2 Member Agreement" meenu the "Member 
Agreement for Construction, Operation and Financing of NCPA 
Geothermal Generating Unit No. 2 Project", dated as of June 15, 1977, 
as amended and supplemented. 

(h) "Project No. 2 Steam Sales Agreement" means the 
Geothermal Steam Sales Agreement between NCPA and the Steam Supplier 
dated June 27, 1977, as amended and supplemented. 

( i) ... Project Participants" means those entities listed in 
---Appendix A hereto and executing this Agreement, together in each case 

with their respective successors or assigns. · 

(j) .. Refunding Date" means the date of the refinancing with 
Bonds of (i) the outstanding Public Power Revenue Bonds, 1981 
Series A, dated July 1, 1981 ,· and the outstanding Public Power 
Revenue Bonds, 1982 Series A, dated July 1, 1982, (ii) the outstand
ing loan of NCPA pursuant to a Loan Agreement beb1een NCPA and Bank 
of Montreal (California), dated October ·2, 1980, and (iii} certain 
Development Fund expenditures. 

(k) "Revenues~ means all income, rents, rates, fees, 
charges, and other moneys derived by the Project Participant from the 
ownership or operation of its Electric System, including, without 
limiting the generality of the foregoing, (i) all income, rents, 
rates, fees, charges or other moneys derived from the sale, furnish
ing, ·and supplying of the electric capacity and energy and other ser
vices, facilities, and commodities sold, furnished 1 or supplied 
through the facilities of its Electric System, (ii) the earnings on 
and income derived from the investment of such income, rents, rates, 
fees, charges or other moneys to the- extent ~"lat the use of such 
earnings and income is limited by or pursuant to law to its Electric 
syst~~ and (iii) the proceeds derived by the Project Participant. 
directly or indirectly from the sale, leas'.! or other disposition of 
all or a part of the Electric System <!~ permitted hereby, but the 
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r~ ... . ·1• f 
-t~rm "Revenues" sH~ll noL 1nclude (y) customers' deposits or any · 
other deposits subject to refund until such deposits have become the 
property of the Project Participant, or (z) contributior:.s from cus-
tomers for the payment of costs of construction of facilities to 
serve them. 

(l} "Steam Sales Agreement" means the "NCPA East Block 
Steam sales Agreement II with the Steum Supplier I dated September 15, 
1980, as amended and supplemented. 

(r.1) "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. 

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. NCPA will use its best 
efforts to cause or accomplish the construction, operation and 
financing of the Project, the obtaining of all necessary author~ty 
and rights, and the performance of all things necessary and conven
ient therefor. Each Project Participant will cooperate with NCPA to 
that· end, and will give any and all clarifYing assurances by supp~e
mental agreements that may l:e reasonably necessary in the opinion of 
NCPA 1 s legal counsel to make the obligations herein more specific and 
to satisfy l_egal requirements and provide security for: the Bonds. 

NCPA may pledge and assign to any Trustee for any Bonds, 
all or any portion of the payments received hereunder from Project 
Participants, and upon notice from NCPA, each Project Participant 
shall make payments due by it hereunder directly to any ~rustee for 
the Bonds. such pledge and assignment by NCPA shall be made effec
tive for such time as NCPA shall determine and provide. 

4. Sale and Delivery of Capacity and Energy from the 
Project. (a) Pursuant to the terms of this Agreement NCPA shall 
provide to each Project Participant, and each Project Participant 
shall take, or cause to be taken, such Project Participant 1 s Project· 
Entitlement Percentage of the capacity and energy of the Project; 
provided, however, that NCPA shall first provide to each project par
ticipant for Project No. 2, and each such project participant shall 
take, or cause to be taken, such project participant's Project No. 2 
Entitlement Percentage of the capacity and energy of Project No. 2, 
in accordance with the terms of the Project No. 2 Member Agreement. 

(b) NCPA will remain available to do all things necessa.ry 
and possible to deliver or cause to be delivered to or for the 
Project Participants, in acc?rdance with their respectiv~ Project 
Entitlement Percentages, subJ eC;t to the terms of the ProJect No. 2 
Mernbe r Aar eeme .. t, the capacity and energy of the Project. Such 
delivery shall be at points mutually agreed upon by NCPA and each 
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.pz:oject Participa,~. Such agreement shull·.;,ot be unreasonably~ 
\'lithheld by either NCPA or a Project Participant. NCP.l\ will re1ncin 
available to ~ake or c~use to be made all necessary and possible 
arrangements for transmission of such capacity and energy to such 
points over the lines of NCPA or others, and for addi':ional capacity 
and energy required from others as reserves against plann~d or erner-
gency service interruptions \vi th respect to the Project. Nheeling or 
delivery services by NCPA with related energy sales to the Project 
Participants shall be as provic1ed in service schedules as proviced in 
Article III of the Member Service Agreement. 

5 .. Rates and Charges. (a) Commencing on the Refunding~ 
Date, NCPA shall fix charges to the Project Participants u~der this -
Agreement to produce revenues to NCPA from t."l).e Project equal to the 
amounts anticipated to be needed by NCPA to meet the total costs of 
NCPA to provide capacity and energy from the Project, including but 
not limited to {i) debt service on the Bonds, reserves for the pay
ment of debt service on the Bonds and ot."ler payments required under 
the Bond Resolution other than payments described in (i.i) and {iv) 
belo·.-~, (ii) all other payments provided to be made by NCPA under the 
steam Sales Agreement and the Project No .. 2 Steam Sales Agreement, 
(iii) any other operation, maintenance and replacement costs of the 
Project, a reasonable reserve for contingencies, and all other 
Project costs other than costs and expenses of NCPA for delivering 
Project capacity and energy pursuant to Section 4(b) hereof, and (iv) 
costs and expenses of NCPA for d~livering Project capacity and energy 
pursuant to Section 4 {b) of this Agreerne.t1t. NCPA shall fix charges 

____ to the Proje_ct Participants to produce revenues to NCPA from the 
Project to meet the costs described in (i) and {ii) above based on 
East Block Entitlement Percentages applied to such costs allocable to 
the East Block portion of the Project and Project No. 2 Enti tleme.nt 
Percentages applied to such costs allocable to the Project No. 2 por
tion of the Project; and to meet the costs described in (iii) above 
based on the anticipated energy sales of the the East Block portion 
of the Project and, on the anti-cipated energy sales of the Project 
No. 2 portion of the Project, respectively. If NCPA delivers Projf';Ct 
capacity and energy to or for any Project Participant pursuant. to 
section 4(b) hereof, NCPA shall fix charges to each such Project 
Participant so as to pay the costs of such delivery without liability 
under this section S{a} of any Project Participant for whom Project 
capacity and energy is not so delivered by NCPA. The obligations of 
the respective Project Participants that are participants in Project 
No. 2 under this Section S(a) shall be deemed to be satisfied to the 
extent such obligations are satisfied pursuant to the Project No. 2 
Member Agreement. 

'l I 

(b) To the extent that the funds provided under Section 
S(a) of this Agreement are at any time not sufficient for such pur
poses, each Project Participant .shall pa~ to NCPA an amount equal to 
such Project Participant's ProJect Ent~tlement Percentage of the 
total cost to pay all amounts of principal and interest on the Bonds, 
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·reserves for the p!ment of debt service and ~~her payments required C' 
under the Dond Resolution and all other lX!Yments req~ired to be made 
by NCP.l\ under the Steam Sales Agreement. The obligation of this 
Section S(b) is incurred by each Project Participant for the benefit 
of future holders of Donds, and shall commence and continue tv exist 
and be honored by Project Participants \vhether or not capacity or 
energy is furnished to then from the Project at all t~es or at all 
(which provision may be characterized as an obligation to pay all 
costs on a take-or-pay basis \vhether or not such Project capa\ity or 
energy is delivered or provided). 

(c) Notwithstanding that NCPA may utilize services under 
the PG and E Interconnection Agreement among Pacific Gas and Electric 
Company 1 NCPA and certain of the Project Participants (the "PG and E 
Interconnection Agreement"} in complying with Section 4(b} hereof, 
any payments required to be made by, or costs incurred by NCPA or the 
Project Participants pursuant to Section 9.5 of the Interconnection 
Agreement shall not be made u:1der. this Agreement. 

(d) Each Project Participant shall make payments under this 
Agreement solely from the Revenues of 1 and as an operating expense 
of, its Electric System. Nothing herein shall be construed as pro
hibi ting any Project Participant from 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 whether or not the Project is cmnpleted, operable, operat-

_-_ ing or retir-ed and not\·lithstanding the suspension, interruption, 
interference, reduction or curtailment of Project output or the 
cc-.paci ty and energy contracted for in whole or in part for any reason 
whatsoever. such payments are not subject to any reduction, wheth-er 
by offset or otherwise, and are: not conditioned upon performance by 
NCPA or any Project Participant under this Agreement o:c any other 
agreement; provided, however, that the obligations of the respective 
Pr.oject Participants tnat are participants in Project No. 2 under 
Section 5 (a) hereof shall be deemed t.o be satisfied to the extent 
such obligations are satisfied pursuant to the Project No. 2 Member 
Agreement. 

(f) No Project Participant shall be liable under this 
Agreement for the obligations of any ether Project Participant. Each 
Project Participant shall be solely resp:msible and liable for per
formance of its obligations under this Agreement and for. the mainte
nance and ooeration 0f its respective properties not included as part 
of the Proj~ct. The obligation of each Project Participant to make 
payments under this Agre2ment is a several obligation and not a joint 
obligation with those of the other Project Participants. 

(g} Each Project Participant covenants and agrees to 
establish and collect fees and charges for electric capacity and 
energy furnished through facilities of its Electric System sufficient 
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to provide Revenue1tadequnte to meet 
Agreement and to pay any and all other 
stituting a charge or lien upon any or 

e 
its obligations under 
a~o~1ts payable from or 
all such Revenues. 

thLs e~ 
con-

(h) Ea~h Project Participant covenants and agrees that it 
shall, at all t1mes, operate the properties of its Electric System 
and the business in connection therewith in an efficient manner and 
at reasonable cost and shall maintain its Electric System in good 
repair, working order and condition. 

6. P...nnual Budget and Billing Statement. Prior to the 
beginning of each NCPA fiscal year, the Comrrission of NCPA will adopt. -
an annual budget for such fiscal year for costs and 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 based on estimates 
will be sent to each Project. Participant not later than the fifteenth 
(15th) day of each cal en dar month shc•.dng the amount payable by such 
Project Participant of costs payable -ur.Jer Section 5 {a) hereof for 
the second succeeding calendar rnontht any amount payable by such 
Project Participant as its Project Entitlement Percentage of costs 
payable under Section 5 (b) hereof f and the G!Uonnt of anv credi• s or 
debits as a result of any appropriate adjustments. Amounts shown on 
the billing statement are due and payable thirty (30) days after the 
date of the billing statement. Any amount due and not paid ~J 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 Commission of NCPA at the 
time of adoption of the then most recent annual budget. 

On or before the day five (5) calendar months after the end 
of each NCPA fiscal year: NCPA.shall submit to each Project 
Participant a statement of the aggregate monthly costs for such 
fiscal year:. If the actual aggregate monthly costs and the Project 
Participant's share thereof pursuant to this Agreement, and other 
amounts payable for any fiscal year, exceed the billings to the 
Project Participant, the deficiency shall be added to the Project 
Participant's immediately succeeding billing statement. If the 
actual aggregate monthly costs and the Project Participant• s share 
thereof pursuant to thi.s Agreement, and other amolll.&ts payable for any 
fiscal year, are less than the billings to the Project Participant, 
such excess shall be creoited to the Project Participant's billing 
statements for such period (not to exceed the immediately succeeding 
six months) and in such amounts as shall be determined by NCPA. 

If a Project Participant questions or disputes the correct
ness of any billing statemen~ ~y NC~A, it shall pay NCPA the ~ount 
claimed when due and shall w~thln th1rty (30) days of the rece~pt of 
such billing statement request an explanatio11 from NCPA. If the bill 
is determined to be incorrect, NCPA will issue a corrected bill and 
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refund any amount·tt1ich may be due the ProJ~~'t Participant which '----="""' 
·refund shall bear interest fro~ the date NCPA received pay~ent unt:.il:_ 
the date of the refund at an annual rate to be establish~d by the 
Commission of NCPA at the time of adoption of the then 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 pro~pcly 
sub~it the dispute to arbitration under section 1280 ~ ~- of ~~e 
Coue of Civil Procedure. 

7. Obligation in the Event of Default. (a} Upon fail
ure of any Project Participant to make any payment in full \</hen due 
under this Agreement, NCPA shall make written demand upon such -
Project Participant, and if said failure is not ~emedied 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 Partici .. lelnt to make any 
payment which failure constitutes a default under 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 Project capacity and 
energy for all or a portion of the remainder of the term of this 
Agreement. NCPA shall not sell such capacity and 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 103 (a) of the 
Internal Revenue Code of 1954, as a:nended, by reason of classifica
tion of such Bond as an "industrial develop;nent bond,, within the 
meaning of Section 103 (b) of said Code. Notwithstanding that all or 
any portion of the Project P~rtici2ant's Project Entitlement 
Percentage of Project capacity anc1 energy is so sold or transferred, 
the Project Participant shall remain liable to NCPA to pay the full 
amount of its Project Entitlement Percentage of monthly costs as if 
such sale or transfer had not been·made, except that such liability 
shall be discharged to the extent that NCPA shall receive payment 
from the purchaser or transferee thereof. 

(c) Upon the failure of any Project Participant to make any 
payment which failure constitutes a default under this Agreement and 
causes NCPA to be in default under the Stearn Sales Agreement, the 
Project No. 2 Steam Sales Agreement or any Bond Resolution, NCPA may 
(in addition to the remedy provided by subsection {b) of this Section 
7) terminate the provisions of this Agreement insofar as the same 
entitle the defaulting Project Participant to its Project Entitlement 
Percentage of Project capacity and energy. Irrespective of such ter
mination, the obligations of the Project Participant under this 
Agreement shall continue in full force and effect. 
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(~) Upo!l J.t fail~re of any Project P~icipant to make any ,: 
payment wh1ch fa1lure const1tutes a default under this Agre~~ent, and ~ • 
. except as sales or transfers are made pursuant to subsection (b) of ,.. 
this Section 7, (i) the Project Entitlement Percentage of each nonde- l 

faulting Project Participant shall be autoir.atically increased for the 1 

remaining term of this 1\greemen:: pro rata with those of the other t 
nondefau'l.ting Project Participants and (ii) the defaulting Project J 
Participant's Project Entitlement Percentage shall (but only for pur-
poses of computing the respective Project Enti~lernent Percentages of 
the nondefaulting Project Participants) be reduced correspondingly; 
provided, hmvever, that the sum of such increases for any nondefault-
ing Project Participant shall not exceed, without written r0nsent of .,. ;, 
such nondefa ul ting Project Participant, an accumulated maximum of 25% -
of the nondefaulting Project Participant's Project Entitlement 
Percentage, all as initially set forth in Appendix A. 

(e) If a Project Participant shall fail or refuse to pay 
any amounts due to NCPA, the fact that other Project Participants 
have increased 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 increas;ng such 
obligation shall have a right of recovery from the defatuting Project 
Participant to the extent of such respective increase in obligation 
.caused by the de faulting Project Participant. 

(f) Any Trustee for any Bonds the payment of which is 
secured by payments made by the Pr.oject Participants under this 

-.Agreement sh"'ll have the right, as a third party beneficiary, to ini
tiate and maintain suit to enforce this Agre~~ent to the extent pro
vided in the relaled Bond Resolution. 

8. Transferz, Sales and Assignn;~nts of ~pacity. Each 
Project Participant has full and· unfettered rights to make transfers, 
sales, assignments and exchanges (collectively "transfers") of capac
ity, energy, and rights thereto except as expressly provided other
wise in this Agreement. 

(a) No Project Participant shall transf~r vwnership of all 
or substantially all of its Ele~tric System to another enti~ until 
it has first complied with the provisions of this subsection (a) • A 
consolidation with another governmental entity or change in govern
mental form is not deemed a transfer of ownership. 

(1) such disposi tivn or transfer shall be· under 
terms and conditions that provide assurance that the obli
gations of the transferring Project Participant W1der this 
Agreement, and that NCPA's obligations under this 
~greement, the Steam Sales Agreement, ~nd any Bond 
Resolution, and the Pr~ject No. 2 Steam Sales Agreement, 
and under other agreements.made or to be made by NCPA to 
carry out the Proj e.-:t, w1ll be promptly and <!dequately 
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s~t . ~-met. NCPA max requ1re that sufficienc monevs of the 
transferring Project Pe.rticipant to discharge su~h obliga
tions be irrevocabl} set aside and maintained in a trust 
account, as a condition to the transfer 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 
proposed transfer pursuant to this subsection (a). 
Appendix A to this Agreement shall be amended as appropri
ate to reflect any transaction pursuant to this subsection 
(a} • ~ 

(b) Notwithstanding any other provision of this Agre~~ent, 
no Project Participant shall transfer, assign, sell or exchange any 
Project capacity and energy, directly or indirectly, in any manner, 
and shall not take or permit to be taken any other action or act:ions, 
which would result in any of the Bonds being treated as an obligation 
not described in Section l03(a) of the Internal Revenue Code of 1954, 
as amended, by reason of classification of such Bond as an 
"industrial developnent bond" within the meaning of Section 103 (b) of 
said Code. 

9. Surplus capacity and Energy. W h e n a p r o j e c t 
Participant has surplus capacity and/or energy frcr.n the Project, NCPA 
shall, if requested by such Project Participant to do so, sell such 
surplus capacity and/or ene~gy on behalf of such Project Participant 
in the follo~ing manner: 

(a) NCPA shall use its best efforts to sell such surplus 
capacity and/or energy at a price at least equal to the Project 
Participant's cost therefor. 

(b) Other Project Participants shall have a right of first 
refusal, and other NCPA members shall have the second right at the 
sales prices set forth in subsections (c) and (d) of this Secticn 9. 

(c) If NCPA can purchase equivalent capacity and/or energy 
from other sources for less than the Project Participant's cost fo~ 
surplus capacity and/or energy from the Project, as the case m~ be, 
the sales price of such capacity and/or energy to another Project 
Participant or NCPA member shall be equal to the cost of purchasin'.f 
the capacity and/or 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 surplus capacity and/or energy from 
the Project, then the sales price shall be the Project Participant•s 
cost plu~ one-half the difference between the Project Participant's 
cost from the Project and the cost of capacity ru1d/or energy from an 
alternative source. 
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(e) NCPA s;~l not sell such surplus~.!pacity and 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 l03{a) of the Internal Revenue Code of 1954, as Q~ended. by 
reason of classification of such Bond as an "industrial develop:uent 
bond" within the meaning of Section l03(b} of said Code. 

l~ '-. 

10. Insurance and Indemnification. NCPA shall obtain or 
cause to be obtained insurance for the Project covering such ri.sks 
(including earthquakes), in such amotL"'lts and Hith such deductibles as 
shall be determined by NCPA. ~!CPA shall indemnify and hold harml.ess ,. 
each Project Participant from any liability for personal injury or 
property damage resulting from any accident or occurrence arising cut 
of or in any way related to the construction or operation of the 
Project, provided, hm.;ever, that such liability of NCPA shall be 
limited to the extent the proceeds of insurance and other moneys 
available to NCPA hereunder are available therefore. 

11. He!ilber Direction and Review. NCPA shall comply with 
all lawful directions of the Project Participants with respect to 
this Agreement, \'lhile not stayed or nullified, to the fullest exl:ent 
authorized by· law. Actions of Project Participants, including giv-ing 
such directions to NCPA, will be taken only at meetings of authorized 
representatives of Project Participants duly called and held pursuant 
to the Ralph H. Brown Act or other laws applicable to such meetings, 
in ef~ect from time to time. · 

(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. 

(b) Special meetings of the Commission to act only on mat
ters relating to the Project may be called by a majority of the 
commissioners of Proj~ct Participants upon notice as required by the 
Ralph M. Brown Act or other laws applicable to such meetings, in 
effect from time to tlQe. 

(c) At regular or.: special meetings of the Commission, 
voting on matters relatin·g to the Project shall be ·by Project 
Entitlement Percentage, and the affirmative vote of a majority in 
interest at such time shall be require~d to take action, unless the 
Project Participants agree at such meetings ti1at voting will be on a 
one member one vote basis, with a majority vote of those present 
require9 for action. 
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(d) Notwithstanding subsection (c) of this Section 11, upon 

demand of any Commissioner of any Project Participant, at any mee~ing 
of the Co~~ission other thaa a special meeting referred to in subsec
tion (b) of this Section 11, 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 act~on. 

(e) Any Project Participant may veto a discretior~ry action 
of the Project Participants relating to the Project that was not 
taken by a 65% or greater Project Entitlement Percentage vote within 
10 days following mailing of notice of such Commissioners• action, by 
giving written notice of veto to NCPA, unless at a meeting of 
Commissioners of Project Participant:s called for the purpose of con
sidering the veto and held within 30 da~s after such veto notice, the 
holders of 65% or greater of the Project Entitlement Percentage shall 
vote to override the veto. 

(f) The sixty-five percent of the Project Entitlement 
Percentage specified in this Section 11 shall be reduced by the 
amount that the Project Entitlement Percentage of any Project 
Participant shall exceed 35%, but such 65% shall not be reduced below 
a majority in interest. 

12. Term. (a) This Agreement shall not take effect until 
(i) it and/or any supplement to it provided for in Section 2(c) of 
the Second Phase Agreement 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 and accompanied by an 
opinion for each Project Participant of an attorney or firm of attor
neys in substantially the form attached hereto as Appendix B, and 
(ii) the Refunding Date shall have occurred. 

{b) Notwithstanding the delay in the effective date of this 
Agreement until Project Entitlement Percentages in the aggregat~ 
equal 100% and the other provisionn of Section 12(a) hereof have been 
complied with, it is agreed by all signatories hereto that in consid
eration for NCPA's signature hereto and for its commitment to use its 
beat efforts to obtain the commitment for Project Entitlement 
Percentages in the aggregate equal to 100\, each Project Participant 
upon its execution and delivery of this Agreement to NCPA along with 
required opinion and any required evidence of compliance as required 
by section 12(a) hereof shall be irnmedfately bound not to withdraw 
its respectivP offer herein made to enter into this Agreement as exe
cuted and/or suppl~mented or to decrease or terminate its Project 
Entitlement Percentage. Such a decrease or termination by a Project 
Participant may be made only if this Agreement has not taken effect 
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before .January 1, 1~~ and only by g1v1.ng writ~n notice thereof to ~ .. ---'',...~ 
NCPA between .January 1 and January 15, 1984. r 

(c) Not\.li thstanding the foregoing, each Project Participant: 
shall he entitled to decrease or terminate its Project Entitlement 
Percentage upon giving written notice thereof to NCPt\ withi;t fifteen 
(15) days after .January 1, 1986, if by .January 1, 1986 NCPA shall not: 
have issued any Bonds the payment of which is secured by payments 
made by the Project Participants under this Agreement. 

(d) The term of this Agreement shall continue until the 
later of (i) the ex~iration of the useful life of the Project, or 
{ii) the date on wh1ch all Bonds issued have been retired, or ful1 
provision made for their retirement, including interest until their 
retirement date; provided, however, that in no event shall the tenn 
of this Agreement extend beyond the date of the termination of the 
existence of NCPA. In the event of the terminatio~ of the existence 
of NCPA it is the intent of the Project Paiticipants that the 
Agreement be construed as an agreement among the Projec~ 
Participants. 

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. 

Except as otherwise provided in this Agre~~ent, so long as 
any Bonds are outstanding and unpaid and funds are not set aside for 
the payment or retirement thereof in accordance with ~~e applicable 
Bond Resolution, this Agreement shall not be amended, modified or 
otherwise changed or rescinded by agreement of the parties without 
the consent of each Trustee for Bonds whose consent is required under 
the applicable Bond Resolution. 

14. Member Service Agreement. This Agreement is a ser
vice 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 parties set out in the Member Service Agreement in 
connection with the Project. 

15. Second Phase Agreement. The Second Phase Agreement 
is superseded by this Agreement upon the issuance of any Bonds the 
payment of which is secured by payments made by the Project 
Participants under this Agreement and upon provision for payment of 
any notes or other evidences of indebte&1ess of NCPA secured by pay
ments made by the Project Participants under the Second Phase 
Agreement, except that section 4 thereof shall remain in effect as 
provided by section 5 of the Second Phase Agreement unless changed by 
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for~al action of all of the Project Participants. 
as f ollmo~s: 

Said section 4 

"Section 4. Conditional Repayment to Hembers. All 
payments and advances made heretofore, including 
Development Fund Advances, and tho~;e hereafter made pursu
ant to Section 1, excluding interest pa:j on delinquent 
payments, shall be repaid to each of the entities making 
such payments and advances pursuaP.t to this Aqreem~nt out 
of tl1e proceeds of the first issuance of the Project bonds 
or as and when there are sufficient funds available from 
the partial sale of Bonds. Such rEimbursements shall be 
made within 60 days following the sale of any Project bonds 
and shall include interest computed monthly at a rate 
equivalent to the prime rate of the Bank of A~erica NT&SA 
at the end of such- month. Any interest due under the third 
paragraph of section 1 of thls Agreement and unpaid shall 
be deducted from the repayment. If NCPA is not successful 
in financing the Project, there shall be no reimbursement 
except out of unused Project funds alu:!g \-lith all other 
receipts to which NCPA is entitled in connection wit.~ the 
Project." 

16. Sh:uing of Resources, Facilities and Costs. 
(a) NCPA may, in accordance with Section 11 hereof, enter into 
agreements for the transfer or sharing of resources, facilities and 
costs between and among the Project and other entities and projects 
(including without limitation Project No. 2), which agreements may 
provide, among other things, for the transfer or sharing of sterum! 
transmission facilities and rights to use the same, maintenance n.nd 
repair facilities, generating equipment, spare parts, staff, insur
ance, taxes and payment in lieu thereof, and delay payments under the 
steam Sales Agreement and the Project No. 2 Steam Sales Agreement and 
for the integrated operation of the Project and Project No. 2 by 
NCPA. 

(b) NCPA may, in accordance with the Project No. 2 Hember 
Agreement and upon compliance with the requirements of any trust 
indenture or other instrument applicable thereto, including without 
limitation any consents required thereby, enter into agreements for 
(i) the transfer or sharing of resou~ces, facilities and costs 
between and among Project No. 2 and other entities and projects 
(including without limitation the Project), which agreements may pro-
vide, among other things, for the tr~nsfer or sharing of steam, 
transmission facilities and rights to use the same, maintenance and 
repair facilities, generating equipment, spare parts, staff, insur
ance, taxes and payment in lieu thereof, and delay payments under the 
Project No. 2 Steam Sales Agreement, and for the integrated operation 
of the Project and Project No. 2 by NCPA, and (ii) the modification 
or refinancing of all or any portion of the obligations incurred by 
NCPA or a nonprofit corporation for Project No. 2, including without 
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'lirni tation the rcfiJa,c.:.:-tg thereof \·lith Bonds ari the ~oc:ification 
refinancing of the loan guaranteed by ~'1e United States Department 
Energy. 

or 
Of 

(c) This Agreement shall constitute approval by ~'1e partic
ipants in Project No. 2 of (i) the refinancing of (a) the outstanding 
Public Power Revenue Bonds, 1981 Series A, dated July 1, 1981, and 
the outstanding Public Po~er Revenue Bonds, 1982 Series A, dated 
July 1, 1982, (b) the outstanding loan of NCPA pt.asuunt to a Loan 
Agreement between NCPA and Bank of Montreal (Culifornia}, dated 
October 2, 1980, and (c) certain Development Fund expenditures, with 
Bonds so long as, in the judgment of ~'1e Commissioners of NCPA repce
senting the participants in Project No. 2, thP debt service secured -
or to be secured hy the Project No. 2 Member Agreement is not 
~ncreased thereby and the other terms of such refinancing are not 
materially adverse to the participants in Project No. 2; and (ii) 
equal sharing betv1een Project No. 2 and the East Block r:ortion of the 
Project of steam from the Project No. 2 a~ea and the East Block 
area. 

(d) The Project No. 2 Member Agreement shall be construed 
so as to be qompatible \'lith this Agreentent to accomplish the purposes 
hereof. Any financing or refinancing of Project No. 2 shall be 
accomplished by the issuance of Bonds secured by this Agreement 
unless the Project Participants refuse to authorize such financing or 
refinancing as may be requested by the participants in Project 
No. 2. The respective obligations of NCPA under Section 4 hereof rmd 

- of the Proje~t Participants under Section 5 hereof shall be deemed 
satisfied to the extent of performance thereof pursuant to the 
Project No. 2 Member Agreement, and (iv) subject to the specific 
terms of the agreement or agreements contemplated by subsections (a) 
and (b) of this section 16, Project No. 2 and the East Block portion 
of the Project shall be conducted for the mutual benefit of all par
ticipants therein. 

(e) The Project No. 2 Member Agreement shall be amended by 
the provisions hereof as follows: 

(i} Section 6 of the Project No. 2 1-tember Agreement 
shall be superseded by Sections 8, and 9 hereof, 

(ii) subsection (a) of Section 5 of the Project No. 2 
Member Agreement shall be superseded by the following: 

"(a) Commencing with the commercial o~~ration of 
the Proj~ct, NCPA shall fix charges to the Purchasing 
Participating Member under this Agreement to produce 
revenues to NCPA from the Project equal to the amounts 
anticipated to be needed by NCPA to meet the total 
costs of NCPA to provi.de ca.p:lcity and energy fro;n the 
Proj e.::t, including but n\Jt: limited to (i} debt service 

--16-
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on the Bonds, reserves for the payment of debt service 
on the Bonds and other payments required under the 
Bond Indenture or other agreement or instrument pro
viding for the issuance and payment of Bonds other 
than payments described in {iii) and (iv) below, (ii) 
all other payments provided to be made by NCPA under 
the Shell AgreP.ment, {iii) any other operation, main
tenance and replacement costs of the Project, a rea
sonable reserve for contingencies, and all other 
Project costs other than costs and expenses pursuant 
to Section 4 hereof, and {iv) costs and expenzes of 
NCPA for delivering Project capacity and energy pursu
ant to section 4 hereof. NCPA shall fix charges to 
the Purchasing Participating Members to produce reve
nues to NCPA from the Project to meet the costs 
described in {i) and {ii) above based on Purchasing 
Participating Member's Purchasing Participation 
Percentage and to meet the costs described in {iii) 
above based on the anticipated energy sales of the 
Project. If NCPA delivers Project capacity and energy 
to or for any Purchasing Participating Nember pursuant 
to Section 4 of this Agreement, NCPA shall fix charges 
to each such Purchasing Participating l-1ember so as to 
pay the costs of such delivery without liabil ~. ty to 
any Purchasing Participating Member for whom Project 
capacity and energy is not so delivered by NCPA • 

. Any payments required to be made, or costs 
incurred, by NCPA o= the Project Participants pursuant 
to the PG and E Interconnection Agreement shall not be 
made or incurred under this Agreement." 

(iii) Section 3 of the .Project No. 2 z.tember Agreement 
shall be supplemented by the following: 

"NCPA may pledge and assign to any Trustee for 
any Bonds all or any portion of the payments received 
hereunder from Purchasing Participating Members and 
upon notice from NCPA, each Pur.chasing Participating 
Member shall make payments due by it hereunder 
directly to any Trustee for the Bonds. Such pledge 
and assignment by NCPA shall be made effective for 
such time as NCPA shall determine and provide. For 
the purposes of this Agreement the term "Bonds" shall 
include any bond~, notes or other evidences of indebt
edness issued by NCPA to refinance the cost of the 
Project." 

( iv) Section SC of the Project No. 2 Me ... ber Agreement 
shall be deleted. 
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17. Hisc,!laneous. The headings of the sections hereof 

are inserted for convenience only and shall not be deemed a part cf 
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 rund 
construed to be severable from the remaining covenants and agree.-nent:s 
herein contained and shall in no \vay affect the validity of the 
remaining provisions of this Agreement. 

.,. 

This Agreement may be executed in several counterparts, a~l - -
or any of which shall be regarded for all purposes as one original· 
and shall constitute and be but one and the same instrument. 

-18-
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IN \•liTN~SS \·THEREOF each Pro~ect Parti~ipant has executed·'\.~.-·/ r 
this Agreement w1.th the approval of ~ts govern~ng body, and caused · t 
its official seal to be affixed and NCPA has executed this Agree:uent · 
in accordance with the authorization of its Commission. 

NORTH ERN CAL I PORN Il\ POi'/I:;r~ 

AGENCY By __________________ __ 
And ____________________ __ 

CITY OF ALAHEDA 

By ____________________ __ 
And1 ____________________ __ 

CITY OF BIGGS 

By ____________________ _ 

And 

CITY OF HEAL~SBURG 

By __ _ Anu_ __________________ __ 

~;y,~-~~.· 
.• '· •\ .' 

. CIT'l:it; OF' .LOHPOC 
• • ' 'I 

; ; I ·'.• ,·, ,\ 
1 , • I ' \I 

', ;By . . 
· .A.na..:..:..'·---.-!----------

;.'' ' ''' 
• 'I • I 
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CITY OF PALO ALTO 

By 
And 

CITY OF ROSEVILLE 

By 
And 

CITY OF SANTA CLARA 

By 
And 

CITY OF GRIDLEY 

By 
And 

UKIAH 
By 
And 

PLU~~S-SIERRA RURAL 
ELECTRIC COOPERATIVE 
By_ 
And 

.,. 
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SCHEDULE OF PROJECT PARTICIPANTS 
AND PROJECT ENTITLEHEHT PERCENTAGES 

Project No. 2 East Block 
Project Entitlement Entitlement 

Participant Percentage Percentage 

City of Alameda 14.994% 18.771% 

City of Biggs 0.000 .454 

City of Gridley .334 .45~ 

City of Healdsburg 3.252 4.096 

City of Lodi 14.560 9.158 

City of Lompoc 3.266 4.096 

City of Palo Alto 0 .ooo 9.158 

~--City of Rosev:ille 3.252 12.514 

City of santa Clara 54.651 34.13 

City of Ukiah 4.972 6.257 

Plumas-Sierra Rural 
Electric Cooperative .719 .91 

Total 100.000% 100.000% 
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Project 
Enti tl em en t 
Percentage ~ 

16.8825~ 

.227 

.395 

3.674 

11.859 

3.681 

4.579 

7.883 

44.3905 

5.6145 

.8145 

100.000% 



FOilll OF OPllliON OF CCONSEL 

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

Dear Sirs: 

I am acting as counsel to the (the "Project 
Participant") under the Agreement for Construction, Operation and 
Financing of Geothermal Generating Project Number 3 dated as of 
------' 1982 (the "Agreement 11

) among the Project Participant, 
Northern California Power ~gency (the "Agency") and certain other 
entities, and I have acted as counsel to the Project Participant in 
connection with th~ matters referred to herein. As s~ch counsel I 
have examined and am familiar with {i) those documents relating to 
the existence, organization and operation of the Project Participant, 
(ii) all necessary documentation of the Project Participant relating 
to the author:-ization, execution and delivery of the Agreement and 
(iii) an executed counterpart of the Agreement. 

Based upon the foregoing and an examination of ~uch other 
int'orma ti on, p:1pers 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 govern
ing instruments, ordinances and public proceedings of the Project 
Participant, I am of the opinion that: 

1. The Project Participant is [state form of 
organization] , duly created, organized and 
existing under the laws of the State of california and duly 
qualified to furnish electric service within said State. 

2. The Project Participant has authority and right 
·to execute, deliver and perform, pursuant to the terms of, 
the Agreement, and the Project Participant has complied 
with the provisions of applicable law in all matters relat
ing to such tLansactions. 

3. T11e Agreement has been duly authorized, executed 
and delivered by the P::ojcct Participant, is in full force 
and ef feet as to the Project Participant in accordance with 
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its terms assu~ng the other Project Pa~i\cipants have 
compli~d with the requirements of Section 12(a) of such 
Agreement and, assum:ng that the Agency has all the requi
site 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 Project 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 Syst~n as provided in S~ction S(c) 
of the Agreement. 

5. No approval, consent or authorization of any gov
ernmental 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. 

G. The authorization, execution and delivery of the 
Agreement and compliance with the provisions ther ~of will 
not conflict with or constitute a breach of, or default 
under, any instrument relating to the organization, exis
tence or operation of the Project Participant, any commit
ment, agreement or other instrument to · .. ~hich the Project 
Participant is n 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 and 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, threat
ened against or affecting the Project Part!cipant 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 therefor), 
which questions the powers of the Project Participant 
referred to in paragraph 2 above or the valirlity of the 
proceedings taken by the Project Participant .in connection 
with the authorization, execution or ~el~very 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 
adversely affect the validity or enforceability of the 
Agreement. 

-22-
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~ ~ ' . The opinio1f'expressed in paragraph 3 ::'J6ve is qualified to ... ~_,.....,;? 
• the extent that the enforceabill ty of the Agreei.lent may be limited by 

any applicable bankruptcy, insolvency, debt adjustment, moratorium, 
reorganization, or other similar la\ ... s affecting auditors' rights. gen
erally or as to the availability of any particular remedy. 

This opinion is rendered only with respect to the laws of 
the state of California and the United States of Americe, and is 
addressed only to the l\gency. No other person is entitld to rely on 
this opinion, nor may you rely on it in connection with any transac
tions other than those described herein. 

·[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, 5 and 6 hereof rnay be appropriately 
adjusted to r .>fleet the necessity for such authorization or appro\ral 
and paragraph 5 hereof shall be adjusted to include therein an excep
tion thereto specifically describing the requisite authorization or 
approval and stating that it has been duly given or obtained and is 
in full force and effect.] 

Very truly yours, 

I· 
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North~ California Pow•r Ag4tncy 
3421 Auburn Boclevard. Suite 160 Citrus Heights. California 95610 

ROB!" T !. GRIMSHAW 
General Manager 

(916) 722-7815 

August 2, 1983 

RECEIVED 
198J AUG -3 AH a. SS 

AW&~·c~~ll.fCH! 
CtTY C~=' L~l 

TO: Geothermal Project No. 3 Participants 
Transmission Project No. i Participants 

FR~: Gail Sipple 

SUBJECT: Third Phase Agreements 

- . 

Pursuant to the Corrmission meeting of July 28, 1983, enclosed are two Third 
Phase Agreements and supporting documents to be presented to your governing 
body for approval. (Santa Clara will only receive documents relating to 
Geothermal Project No. 3). 

These documer.ts are: 

1. Geothermal Project No. 3 Member Agreement (Third Phase) 
Supporting Ordinance 

2. Transmission Project No. 1 Member Agreement (Third Phase) 
Supporting Ordinance 

As .vou will recall, Mr. Grimshaw discussed the urgency in approv1nlJ these 
agreements and, therefore, it is requested that they be approved no later 
than September 2, 1983. Upon approval, please return to me the following: 

1. A signed copy of each agreement 
2. A legal opini~n in the form of Appendix B (attached to agreements) 
3. A signed copy of each ordinanc~ 
4. Proof of publicati0n of each ordinance 
5. A certified copy of the minutes approving each agreement 

By copy of this letter I am also forwarding these docu~nts to your City 
Clerk for processing. 

-



Page Two 

If you h~ve any questions, please contact me or Mike DeAngelis of M:.~dge Rase 
at (212) 701-1256. 

Yours truly. 

Ci~ 
~Il SIPPLE 
:f~~~utiva Assistant 

_./ 

Enc. 



FOR 

• e 
MUDGE R0:::5!: G UTHRIIt. ALEXANDER & rltRDON 

MEMORANDUM 

To the Project Participants August 1 , 19~3 

Re: Publication requirements for the 
ordinances approving the Transmis~ion Member 
Agreement and the Geothermal Member Agreement 

The ordinance approving the Transmission Member Agreement 
and the ordinance approving the Geothermal Member Agree~ent (the 
~Agreements~) should be published in the same manner as all other 
ordinances of the City are published. 

If the City has no procedure for the publication of ordi
nances then undor Section 54242 of the Cal. Gov•t Code the ordi
nances approving the Agreements must each be published one e in a 
newspaper of general circulation in the city within li days after 
their adoption. A •newspaper of general circulat).on• is a newspaper 
published for the dissemination of local or telegraphic news and 
intelligence of a general character, wLlch has a bona fide subscrip
tion list of paying subscribers and has been estab~Mished, printed and 
published at regular intervals in the City for at least one year pre
ceding the date of publication of the ordi~nces. 

All publications of the ordim ... "lces must be set in nonpareil 
type ~nd must be praceded by a notice of adoption worded in black
face, nonpareil type that generally describes the terms or character 
of the ordinances approving the Agreements. 
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I~V 
RESOlUTION NO. 83- 56 \ 'v. ' 

NORTHERN CALIFORNIA Pm.IER AGENCY . \J r \l,/ tiL) 

~;\\l~ '. \ /\t~ . 

BE IT RESOlVED BY TUE COMNI SSIO:I OF THE NGRTUERN CALIFORNIA POHER .1\GENCY, 

as follows: 

Section l. The form of "Agreement for Construction~ Operation and 

Financing o !' Geotherma 1 Generating Project Number Three", designated July 

28, 1983, a Th·ird Phase Agreement under the ~,ember Services Agreements, is 

hereby a~proved; and the Assistant Secretary is directed to send copies of 

the same to t.he Project Participants named therein, and request that it be 

approved and executed by ordinance in accordance with the terms of Section 13 

thereof. 

Section ~. The General Manager is authorized to execute said agreement 

on behalf of this Agency. 

City of •· Alameda 

Biggs 

Gridley 

Healdsburg 

Lodi 

lompoc 

Palo Alto 

Redding 

Roseville 

Santa Clara 

u~ iah'' 

Pl umas-$ierra 

ADOPTED AND APPROVED this 

Vote · 

~·~ j' 
---· 

a."> . ... 
J 

. Abstained Absent 

X 

' 

-~-=:;~----
, 1983 .. 
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ORDINANCE NO. __ 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF 
__ , CALIFORNIA, APPROVING 'mE TEID-\S 

AND CONDITIONS OF A l-1El·1BER ACREEHEN'I' BETt-TEEN 
NORTHERN CALIFORNIA POWER AGENCY AND CERTAIN 
PARTICIPATING MEMBERS AND AUTHORIZING THE 
EXECUTION OF AN DELIVERY OF SAID AGREEMENT BY 
OFFICERS OF TH£ CITY OF 

~-

0 

WHEREAS, pursudnt to the provisions of Chapter 5, 
Division 7, Title 1 of the Gover.1ment Code of the State of 
California, as amended (the "Joint Power!:> Act'1

}, the City of 
(the "City") and certain other public agencies cre

ated pursuant to the laws of the State of california (collectively, 
the •Members"}, have entered into a Joint Powers Agreement (the 
nAgreement") creating the Northern California Power Agency (the 
"Agency"), a public entity separate and apart from the Z.iembers; and 

WHEREASr in accordance with the Agreement and the Joint 
Powers Agreement the Agency proposes to acquire and construct or 
cause to be acquired and constructed and to operate or ca~e to be 
operated a project (the "Project") consisting of {.i.) two 55-megawatt 
geothermal generatir.g units, and related facilities, including trans
mission facilities to the generating tie, in the State of California, 
and all rights, properties and improvements necessary therefor, 
including fuel and water facilities and resources, and capital 
improvement.s thereto that may be constructed from time to time, and 
interests in certain other property and rights relating thereto, 
including a headquarters facility for use by the Agency in connection 
with the Project; (ii) Project No. 2, subject to the rights of the 
participants therein; and (iii) the refinancing of certain 
Development Fund expenditures; and 

WHEREAS, the City has need for an economical, reliable 
source of electric power and energy to meet the demands of the cus
tomers of its electric system, and, as such 

lffiEREAS, this City Council finds and determines that it is 
in the best interests of the customers of the electric system of the 
City for the City to enter into the Agreement for construction, oper
ation and financing of Geothermal Generating Project Number 3 (the 
"Hember Agreement 11

) in substantially the fonn sul:xni tted to this City 
Council and dated for convenience as of July 1, 1983; 

WHEREAS, this City Council finds and dete~.. . .1ines that it is 
• in the best interests of the customers of the electric system of the 
City for the City to purchase electric capacity and energy of the 
Project from the Agency; 

WHEREAS, payments by the City pursuant to the Member 
Agreement will ~ used in part by the Agen~· for payment of principal 
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of and interest on its bonds, notes or other evidences of 
indebtedness issued in connection with the construction, opera~ion 
and financing of the Project; 

N 0 ~'l , T II E R E F 0 R E , t h e C i t y Co u n c i 1 o f t h e C i t y o f 
does ordain as follows: 

1. The City Council hereby finds and determines that the 
terms and conditions of the Member Agreement (including the East 
Block Enti tlament Percentage and the Pro~wct Enti t.lement Percentage 
of the City set forth in Appendix A thereto) in ~ubstantially the 
form submitted to this City Council be, and the same are hereby, 
approved. 

2. The East Block Enti tlemt:.·.c Percent.age of the City as 
set forth in Appendix A to said Member ~~;eemen~ may be increased to 
such percentage, not be exceed __ percent , %)_, as shall be 
determined by the of t!te City. 

. . 
3. The Project Entitlement ~ercentage of the City as set 

fort.h· in API;>endix A to said t-lember Agreement may be increased to such 
percent·age, not be exceed __ percent ( __ \), as shall be deter-
mined by the of the City. 

4. The City is hereby authorized to enter into the Member 
Agreement and the --------------- and the are hereby 
authorized to execute and deliver the Member Agreement by and on 
behalf of tne City. 

5. Pursuant to Section 54241 of the Government Code of the 
State of California, this Ordinance ~s subject to the provisions for 
refere~dum applicable to the City. 

6. The City Clerk shall certify to the enactment of. this 
Ordinance and shall cause this Ordinance to be published in accor
dance with Section 54242 of the Government Code of the State of 
California. 

1. Thirty (30) days from and after its enactment, this 
Ordinance shall take effect and be in full force, in the manner pro
vided by law. 

-2-



ADOPTED by the City Council and signed by 
and attested by the -------- this __ _ 

of __________ , 1983. 

Attest: 

(SEAL) 

', 
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AGREEMRN'l' FOR CONSTRDC'riON, OPERATION AND FINANC~ 
OF GEO'l"liEID!AL GENERATING PROJECT NUMBER 3 

Dated as of July 1, 1983 

By and Among 

NORTHERN CALIFORNIA POWER AG:mCY 

and 

CITY OF ALAMEDA 
CITY OF BIGGS 

CITY OF GRIILBY 
CITY OF HEALDSBDBG 

CITY. OF LODI 
CI'.rY OF L0211UC 

CITY OF PALO ALTO 
CITY OF ROSEVILLE 

CITY OF SANTA CLARA 
CITY OF UKIAH 

PLUMAS-SIERRA RDRAL ELECTRIC COOPERATIVE 

II 
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AGREEMENT FOR CONSTRUCTION, OPERATION AND FINANCING 

OF GEOTHERHAL GENERATING 
PROJECT NUlwlBER 3 

This Agreement, dated as of July 1, 1983, by and among 
Northern California Power Agency, a joint powers agency of the State 
of California (hereinafter called "NCPA ") and the other entities exe
cuting this Agreement. 

WIT~~ESSETH: 

WHEREAS, NCPA has entered into the Steam Sales Agreement 
with Shell Oil Company (with its successors and assigns, the "Steam 
supplier"), under which NCPA agreed to <:onstruct or cause to be con
structed, one or, upon the conditions stated therein, two 55-megawatt 
geothermal generating units on a leasehold specified therein (the 
"East Block")1 and 

WHEREAS, pursuant to the Steam Sales Agreement and this 
Agreement, N'~PA proposes to acquire and construct or cause to be 
acquired and constructed and to operate or cause to be operated the 
Project described herein; and 

WHEREAS, NCPA and certain of its members have entered into 
a "M~nber Agreement (Second Phase) for Financing of Planning and 
Development ~ctivities of the Shell East Block Geothermal Project" 
made as of June 1, 1981, as amended by Amendment No. One thereto, 
dated as of June 1, 1981 and Amendment No. Two thereto, dated as of 
January 13, 1983 providing for the financing of certain activities in 
connection with the East Block portion of the Project (said 
Agreement, as it may be amended and supplemented from time to time, 
being hereinafter called the •second Phase Agreement")1 and 

h~EREAS, this Agreement is the "Final Power Contract" con
templated in the Second Phase Agreement1 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•), 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 a9reements, such as the Second Phase Agreement, and thi.s 
Agreement1 and / 

WHEREAS, all participants in NCPA's Geothermal Generating 
Project No. 2 (•Project No. 2") are Project Participants (as 
hereinafter defined), the development of the Project will benefit 
Project No. 2 by, among other things, satisfying certain obligations 
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of NCPA under the St"eam Sales Agreement, 
herein to be taken by NCPA with respect to 
the Project; and 

···rs 
and £ actions authorized-- .· .• 

Project No. 2 will benef:i.t 

WHEREAS, NCPA and the Project Participants wish to enter 
into this Agreement to provide further for the construction, opera
tion and financing of the Project, the sale by 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; 

NOW THEREFORE, the parties hereto do agree as f.ollows: 

1. Definitions. The following terms shall, for all pur
poses of this Agreement, have the following meanings: 

(a) "Bonds" means bonds, notes or other evidences of 
indebtedness of NCPA (or of a nonprofit corporation on behalf of 
NCPA) issued to finance or refinance the Project, and includes addi
tional Bonds to complete the Project. 

(b) "Bond Re~olution" means the resolution or resolutions 
providing for the issuance of Bonds and the terms thereof. 

(c) "Development Fund" means the fund authorized by the 
"NCPA Member Agreement for Participation in Electric Power 
Development Fund," dated July 1, 1975, as amended. 

(d) ·"Electric System• means all properties and assets, real 
and personal; tangible and intangible, of the Project Participant now 
or hereafter ex).sting, used or pertaining to the generation, trans
mission, transformation, distribution and sale of electric ca~city 
and energy, including all add~.ticns, extensions, expansions, improve
ments and betterments thereto and equippings thereof; provided, how
ever, that to the extent the 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 the asset or property so used for electric 
purposes shall be considered to be part of its Electric System. 

(e) "Project" means a project consisting of (i) two 
55-megawatt geothermal generating units, on the East Block, and 
related facilities, including transmission facilities to the generat
ing tie, in the State of California, and all rights, properties and 
improvements necessary therefor, including fuel and water faciliti~s 
and resources, and capital improvements thereto that may be con
structed from time to time, and interests in certain other property· 
and rights relating thereto, including a headquarters facility for 
use by NCPA in connection with the Project; provided that inclusion 
of such headquarters facility in this definition of "Projecta shall 
only be effective upon the receipt, prior to the fi~st issuance of 
Bonds, of either (a) a 100% vote approving such inclusion of all 
Project participants, taken at a meeting in accordance with 
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representative of each Project Participant on the Commission of NCPA; 
(ii) Project No. 2, subject to the rights of the participants there
in; and (iii) such refinancing of Development Fund expenditures as 
shall, in the discretion of the Co~~ission of NCPA, be included in 
any issue of Bonds. 

(f) "Project E_nti tlement Percentage" means, with respect to 
each Project Participant, the percentage so identified and set fort-h 
opposi te the name of such Project Participant in Appendix A hereto, 
as such Appendix A shall be amended from time to time in accordance 
with Section 13 hereof. "East Block Entitlement Percentage" and 
"Project No. 2 Entitlement Percentage" mean, with respect to each 
Project PaLticipant, the percentages so identified and set forth 
opposite the name of such Project Participant in Appendix A hereto, 
as such Appendix A shall be amended from time to time in accordance 
with Section 13 hereof. 

(g) "Project No. 2 Member Agreement" means the "Member 
Agreement for Construction, Operation and Financing of NCPA 
Geothermal Generating .unit No. 2 Project n, dated as of June 15 I 1977 I 

as amended and supplemented. 

(h) "Project No. 2 Steam Sales Agreement" means the 
Geothermal Steam Sales Agreement between NCPA and the Steam Supplier 
dated June 27, 1977, as amended and supplemented. 

( i) ."Project Pc.:rticipants" means those entities listed in 
Appendix A hereto and executing this Agreement, together in each case 
with their respective successors or assigns. 

( j) "Refunding Date" means the date of the refinanclng with 
Bonds of (i) the outstanding Public Power Revenue Bonds, 1981 
series A, da.ted July 1, 1981 ,· and the outstanding Public Power 
Revenue Bonds, 1982 Series A. da.ted July 1, 1982, (ii) the ~utstand
ing loan of NCPA pursuant to a Loan Agreement between NCPA m1d Bank 
of Montreal (California), dated October ·2, 1980, and (iii) certain 
Development Fund expenditures. 

(k) "Revenues" means all income, rents, rates, fees, 
charges, and other moneys derived by the :Project Participant from the 
ownership or operation of its Electric System, including, without 
limiting the generality of the foregoing, {i) all income, rents, 
rates, f.eesr charges or other moneys derived from the sale, furnish
ing, and supplying of the electric capacity and energy and o-ther ser
vices, facilities, and commodities sold, furnished, or supplied 
through the faciliti~s of its Electric System, (ii) the earnings on 
and income derived from the investment of such income, rents, rates, 
fe~s charges or other mone-ys to the extent that the use of such 
earnings and income is limited by or pursuant to law to its Electric 
system and (iii) the proceeds derived by the Project Participant 
directly or indirectly from the sale, lease or other disposition of 
all or a part of the Electric System as permitted hereby, but the 
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term 'Revenues• s~a~ not include (y) custom2• deposits or any u 
other deposits subject to refund until such deposits have become the t· 
property of the Project Participant, or (z) contributions from cus
tomers for the payment of costs of construction of facilities to 
serve them. 

(1) "Steam Sales Agreement" means the "NCPA East Block 
Steam sales Agreement" with the Steam Supplier, dated September 15, 
1980, as ~'Tiended and supplemented. 

(m) "Trustee" means the entity or entities designated by 
NCPA pursuant t.o any Bond Resolution, to administer any funds or 
accounts required by such Bond Resolution or otherwise. 

2. Purpose. The purpose of this Agreement is to se11 
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. NCPA will use its best 
efforts to cause or accomplish the construction, operation and 
financing of. the Project, the obtaining of all necessary authority 
and rights, and the performance of all things necessary and conven
ient therefor. Each Project Participant will cooperate with NCPA to 
that end, and will give any and all clarifying assurances by supple
mental agreements that may ce reasonably necessary in the opinion of 
NCPA's legal counsel to make the obligations herein more specific and 
to satisfy l.egal requirements and provide security for .the Bonds. 

NCPA may pledge and assign to any Trustee for any Bonds, 
all or any portion of the payments received hereunder from Project 
Participants, and upon notice from NC'"::A, each Project Participant 
shall make payments due by it hereunder directly to any Trustee for 
the Bonds. such pledge and assignment by NCPA shall be made effec
tive for such time as NCPA shall determine and provide. 

4. Sale and Delivery of Capacity and Energy from the 
Project. (a) Pursuant to the terms of this Agreement NCPA shall 
provide to each Project Participant, and each Project Participant 
shall take, or cause to be taken, such Project Participant•s Project 
Entitlement Percentaqe of the capacity and energy of the Project1 
provided, however, that NCPA shall first provide to each project par
ticipant for Project No. 2, and each such project participant shall 
take, or cause to be taken, such project participant•s Pro;~ct No. 2 
Entitlement Percentage of the capacity and energy of Project No. 2, 
in accordance with the terms of the Project No. 2 Member Agreement. 

(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 respective Project 
Entitlement Percentages, subject to the terms of the Project No. 2 
Member Agreement, the capacity and energy of the Project. such 
delivery shall be at points mutually agreed upon by NCPA and each 
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Project Participant. Such agreement shall not be unreasonabl:.y 
withheld by either NCPA or a Project Participant. NCPA will remai_n 
available to make or cause to be made all necessary and possibLe 
arrangements for transmission of such capacity and energy to such 
points over the.lines of NCPA or others, and for additional capacity 
and energy requlred from others as reserves against planned or emer
gency service interruptions with respect to the Project. \iheeling 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 Se:vice Agreement. 

5. Rates and Charges. (a) Commencing on the Refunding 
Oate, NCPA shall fix charges to the Project Participants under this 
A0reement to produce revenues to NCPA from the Project equal to the 
amt:unts anticipated to be needed by NCPA to meet. the total costs of 
NCPA to provide capacity and energy from the Pr~"'ject, including bllt 
not limi:nd to (i) deot service on the Bon~~, reserv~s for the pay
ment of debt bt::~•.Yj ~P on the Bonds ;~~~ vt:her payments required undt:r 
the Bond Resolution other than payment!:> described in (ili) and (hr) 
below, (ii) all other payments provided to be made by NCPA under the 
steam Sales Agreement and the Project No. 2 Steam Sales Agreement, 
(iii) any other operation, maintenance and replacement costs of the 
Project, a reasonable reserve for contingencies, and all other 
Project costs other than costs and expenses of NCPA for delivering 
Project capacity and energy pursuant to Section 4{b) hereof, and (iv) 
costs and expenses of NCPA for delivering Project capaci~J and energy 
pursuant to Section 4{b) of this Agreement. NCPA shall fix charges 
to the P=oject Participants to produce revenues to NCPA from the 
Project to meet the costs described in (i) and (ii) above based on 
East Block Entitlement Percentages applied to such costs allocable to 
the East Block portion of the Project and Project No. 2 Entitlement 
Percentages applied to such costs allocable to the Project No. 2 por
tion of the Project; and to meet the costs described in (iii) above 
based on the anticipated energy sales of the the East Block portion 
of the Project and, on the anticipated energy sales of the PI:oject 
No. 2 portion of the Project, respectively. If NCPA delivers Project 
capacity and energy to or for any Project Participant. pursuant to 
Section 4 (b) hereof, NCPA shall fix charges to each such Proj.act 
Participant RO as to pay the costs of such delivery without l.iability 
under this Section S(a) of any Project Participant for whom Project 
capac! ty and energy is not so delivered by NCPA. Tha obligations of 
the respective Project Participant~ that are partici~1nts in Project 
No. 2 under this Section S(a) shall be deemed to be satisfied to the 
extent such obligations are satisfied pursuant to tl1e Project No. 2 
Member Agreement. 

/ " 
(b) To the extent that the funds provided under Section 

5 (a) of this .~greement are at any time not sufficient for such pur
poses, each PJ:oject Participant shall pay to NCPA an amount .equal to 
such Project Participant's Proiect Entitlement Percentage of the 
total cost to pay all amounts of principal and interest on the Bonds, 
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reserves for the payment of debt service and other payments required 
under the Bond Resolution and all other payments required to be made 
by NCPA under the Steam Sales Agreement. The obligation of this 
Section S(b) is incurred by each Project Participant for the benefLt 
of future holders of Bonds, and shall commence and continue to exist 
and be honored by Project Participants whether or not capacity or 
energy is furnished to them from the Project at all times or at a~l 
(which provision may be characterized as an obligation to pay all 
costs on a take-or-pay basis whether or not such Project capacity or 
energy is delivered or provided) • 

(c) Notwithstanding that NCPA may utilize services under 
the PG and E Interconnection Agreement ~~ong 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, 
any payments required to be made by, or costs incurred by NCPA or tne 
Project Participants pursuant to Section 9.5 of the Interconnection 
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 lc construed as pro
hibi ting any Proj~ct Participant from using any other funds and reve
nues for purposes of satisfying any provisions of this Agreement. 

(~} Each Project Participant shall make payments under this 
Agreement whether or not the Project is completed, operable, operat
ing or reti~ed and notwithstanding the suspension, interruption, 
interference, reduction or curtailment of Project output or the 
capacity and energy contracted for in whole or in part for any reason 
whatsoever. Such payments are not subject to any reduction, whether 
by offset or otherwise, and ar~ not conditioned upon performance ~1 
NCPA or any Project Participant under this Agreement or any other 
agreement; provided, howeve:, that the obligations of ~~e respective 
Project Participants that are participants in Project No. 2 under 
Section S(a) hereof shall be deemed to be satisfied to the extent 
such obligations are satisfied pursuant to the Project No. 2 Member 
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 it-.s respective properties not included as part 
of the Project. The obligation of ~ach Project Participant to ma!~e 
payments under this Agreement is a several obligation and not a joint 
obligation with those of the other Proje~t Participants. 

(g) Each Proj~ct Participant covenants and agrees to 
establish and collect fees and charges for electric capacity and 
energy furnished through facilities of its Electric System· sufficient 
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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 or lien upon any or all such Revenues. 

(h) Ea<:=h Project Part;_cipant covenants and agrees that it 
shall, at all t1mes, operate the properties of its Electric System 
and the business in connection therewith in an efficient marmer and 
at reasonable cost and shall maintain its Electric System in good 
repair, working order and co~dition. 

6. Ar..nua1 Budget and Billing Statement. Prior to the 
beginning of each NCPA fiscal year, the Commission of NCPA will adopt 
an annual budget for such fiscal year for costs and 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 based on estimates 
will be sent to each Project Participant not later than the fifteenth 
(15th) day of each calendar m~nth showing the amount payable by such 
Project Participant of costs payable under Section S(a} hereof for 
the second succeeding calend~r month, any amount payable by such 
Project Participant as its Project Entitlement Percentage of costs 
payable under Section 5 (b) hereof, _and the amount of any credj ts or 
debits as a result of any appropriate adjustments. Amounts sha~n on 
the billing statement are due and payable thirty (30) days a1ter the 
date of the billing state~nent. Any amount due and not paid h"J 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 Commission of NCPA at the 
time of aooption of the then most recent annual budget. 

On or before the day five (5} calendar months after the end 
of each NCPA fiscal year, NCPA shall submit to each Project 
Participant a statement of the aggregate monthly costs for such 
fiscal year. If the actual aggregate monthly costs and the Project 
Participant's share thereof pursuant to this Agreement, and other 
amounts payable for any fiscal year, exceed the billings to the 
Project Participant, the deficiency shall be added to the Project 
Participant's immediately succeeding billing statement. If the 
actual aggregate monthly costs and the Project Participant's share 
thereof pursuant to this Agreement, and other amounts payable for any 
fiscal year, are less thnn the billings to the Project Participant, 
such excess shall be credited to the Project Participant's billing 
statements for such period (not to exceed the immediately Rucceeding 
six months) and in such amounts as shall be determined by NCPA. , 

If a Project Participant questions or disputes the correct
ness of any billing statement by NCPA, it shall pay NCPA the amount 
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 corrected bill and 
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refund any amount wHich may be due the Prcject Participant which.~ 
refund shall bear interest frora the date NCPA received payment unti1. 
the date of the refund at an annual rate to be established by the 
Commission of NCPA at the time of adoption of the then 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, ~~e parties shall proillptly 
submit the dispute to arbitration under section 1280 ~ ~· of the 
Code of Civil Procedure. 

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 said failure is not remedied within 
thirty (30) days from the date of such demand, such failure shal1 
constitute a default at the expiration of such period. Notice of 
such demand shall be provided to each other Project Participant ~ 
NCPA. 

(b) Upon the failure of any Project Participant to make any 
payment which failure constitutes a default under this Agreement, 
NCPA shall use itn 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 Project capacity and 
energy for all or a portion of the remainder of the term of this 
Agreement. NCPA shall not sell such capacity and energy, directly oL 
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 103(a) of the 
Internal Revenue Code of 1954, as amended, by reason of classifica
tion 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 P~rticipant's Project Entitlement 
Percentage of Project capacity and energy is oo sold or transferred, 
the Project Participant shall remain liable to NCPA to pay the ful1 
amount of its Project Entitlement Percentage of monthly costs as if 
such sale or transfer had not ~een made, except that such liability 
shall be discharged to the extent that NCPA shall receive payment 
from the purchaser or transferee thereof. 

(c) Upon the failure of any Project Participant to make any 
payment which failure constitutes a default under Lhis Agreement and 
causes NCPA. to be in default under the Steam Sales Agreement, the 
Project No. 2 Stearn Sales Agreement or any Bond Resolution, NCPA may 
{in addition to the remedy provided by subsection (b) of this Section 
7) terminate the provisions of this Agreement insofar as the same 
entitle the defaulting Project Participant to its Project Entitlement 
Percentage of Project capacity and energy. Irrespective of such ter
mination, the obligations of the Project Participant under this 
Agreement shall continue in full force and effect. 
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C::: {d) Upon the failure of any Project Participant to make any ~ 
payment which failure constitutes a default under this Agreement, and ~ 
except as sales or transfers are made pursuant to subsection (b) of ~· 
this Sectior. 7, (i) the Project Entitlement Percentage of each nonde- ~. 
faul ~it;9 Project Part.icipant shall be automatically increased for the 1• 
rema~n~ng term of th~s Agreement pro rata with those of the other , 
nondefaul ting Project Participants and ( ii) the defaulting Proj".!ct ~. 
Participant's Project Entitlement Percentage shall (but only for pur- f 
poses of computing the respective Project Entitlement Percentages of ~ 
the nondefaul ting Project Pnrticipants) be reduced corresFQndingly; t 
provided, however, that the sum of such increases for any nondefault- i. 
ing Project Participant shall not exceed, without written consent of t 
such nondefaulting ~reject ~articipant., ~n accumulat~d rnaximu;m of 25% ~··. 
of the nondefault~ng ProJect Part~c~pant•s ProJect Ent~tlement ' 
Percentage, all as initially set forth .n Appe ... dix A. ; 

(e) If a Project Participant shall fail or refuse to pay 
any amounts due to NCPA, the fact that other Project Participants 
have increased 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 right of recovery from the defaulting Project 
Participant to the extent of such respective increase in cbligaticn 
caused by the defaulting Project Participant. 

(f) Any Trustee for any Bonds the payment of which is 
secured by payments made by the Project Participants under tL£s 
Agreement shall have the rightr as a ti1ird party beneficiary, to ini
tiate and maintain suit to enforce this Agreement to the extent pro
vided in the related Bond Resolution. 

8. Transfers, Sales and Assignments of Capacity. Each 
Project Participant has full and· unfettered rights to make transfers, 
sales, assignments and exchanges (collectively "transfers") of capac
ity, energy, and rights thereto except as expre~sly provided other
wise in this Agreement. 

(a) No Project Participant shall transfer ownership of a11 
or substantially all of its Electric Sys·tem to another entity until 
it has first complied with the provisions of this subsection (a). A 
consolidation wlth another governmental entity or change in govern
mental form is not deemed a transfer of ownership. 

(1) such disposition or transfer shall be·under 
terms and conditions that provide assurance that ~~e obli
gations of the transferring Project Participant under this 
Agreement, and that NCPA's obligations under this 
Agreement, the steam.sales Agr~ement, and any Bond 
Resolution, and the P.r.oJect No. 2 ~,team Sales Agreement, 
and under other agreements made or to be made by NCPA to 
carry out the Project, will be prvmptly and adequately 
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met. NCPA may require that sufficient moneys of the 
~ ~ansferring Project Participant to discharge such obliga
t~ons be irrevocably set aside and maintained in a trust 
account, as a condition to the transfer 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 NC?A of any 
proposed transfer pursu~nt to this subsection (a). 
Appendix A to this Agreement shall be amended as appropri
ate to reflect any transaction pursuant to this subsection 
(a) • 

(b) Notwithstanding any other provision of this ~greement, 
no Project Pcrticipant shall transfer, assign, sell or exchange any 
Project capacity and energy, directly or indirectly, in any manner, 
and shall not take or permit to be taken any other action or action.s, 
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 develotment bond" within the meaning of Section 103 (b) of 
said Code. 

9. Surplus Capacity and Energy. W h e n a P r o j e c t 
Participant has surplus capacity and/o! ener.gy from the Project, NCPA 
shall, if requested by such Project Participant to do so, sell such 
surplus capacity and/or energy en behalf of such Project Participant 
in the follo~ing manner: 

{a) NCPA shall use its best efforts to sell such surplus 
cnpacity and/or energy at a price at least equal to the Project 
Participant's cost therefor. 

(b) Other Project Participants shall have a right of first 
refusal, and other NCPA members shall have the second right at the 
sales prices set forth in subsections (c) and (d) of this Section 9. 

(c) If NCPA can purchase equivalent capaclty and/or energy 
from other sources for less than the Project Participant's cost for 
surplus capacity and/or energy from the Project, as the case may be,' 
the sales price of such capacity and/or energy to another Project 
Participant or NCPA member shall be equal to the cost of purchasing 
the capacity and/or energy from such other source. 

·(d) If the alternative cost of purchasing capacity and/or 
energy fr;: r:>ther Project Participants or members of NCPA is more than 
the Project Participant 1 s cost of surplus capacity and/or energy from 
the Project, then the sales price shall be the Project Participant • s 
cost plus one-half the difference betv;een the Project Participant's 
cost from tl1e Project and the cost of capacity and/or energy from an 
alternative source. 
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met. NCPA may require that sufficient moneys of the 
transferring Project Participant to discharge such obliga
tions be irrevocably set aside and maintained in a trust 
account, as a condition to the transfer of the Electric 
System, if no other adequate assurance is available. 

(2) The transferrir.g Project Participant shall give 
ninety (90) days' advance written notice to NCPA of any 
proposed transfer pursuant to this subsection (a). 
Appendix A to this Agreement shall be amended as appropri
ate to reflect any transaction pursuant to this subsection 
(a) • 

{b) Notwithstanding any other provision of this Agreement, 
no Project Participant shall transfer, assign, sell or exchange any 
Ploject capacity and 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 103 (a) of the Internal Revenue Code of 1954, 
as amended, by reason of classification of such Bond as an 
"industrial developnent bond" within thP luea:-dng of Section 103 (b) of 
said Code. 

9. surplus Capacity and Energy. W h e n a P r o j e c t 
Participant has surplus capacity and/or ene.cgy from the Project, NCPA 
shall, if requested by such Project Participant to do so, sell such 
surplus capacity and/or energy on behalf of such Project Participant 
in the follo~ing manner: 

(a) NCPA shall use its best efforts to sell such surplus 
capacity and/or energy at a price at least equal to the Project 
Participant's cost therefor. 

(b) Other Project Participants shall have a right of first 
refusal, and other NCPA members shall have the second right at the 
sales prices set forth in subsections {c) and {d) of this Section 9. 

(c) If NCPA can purchase equivalent capacity and/or energy 
from other sources for less than the Project Participant's cost for 
surplus capacity and/or energy from the Project, as the case may be,· 
the sales price of such capacity and/or energy to another Project 
Participa.nt or NCPA member shall be equal to the cost of purchasing 
the capacity and/or 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 surplus capacity and/or energy from 
the Project, then the sales price shall be the Project Participant's 
cost plus one-half the difference between the Project Participant's 
cost from the Project and the cost of capacity and/or energy from an 
alternative source. 
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(e) NCPA shall not sell such surplus capacity and ener~, 
directly or indi rectl}·, 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 103(a) of the Internal Revenue Code of 1954, as ~~ended, by 
reason of classification of such Bond as an "industrial develop:nent 
bond" within the meaning of Section l03(b) of said Code. 

10. Insurance and Indemnification. NCPA shall obtain or 
cause to be obtained insurance for the Project covering such risks 
(including earthquakes), in such amounts and \·lith such deductibles as 
shall be determined by NCPl,. NCPA shall indemnify and hold harmless 
each Project Participant from any liability for personal injury or 
property damage resulting from any accident or occurrence arising out 
of or in any way related to the construction or operation of the 
Project, provided, hm1ever, that such liability of NCPA shall be 
limited to the extenl the proceeds of insurance and other moneys 
available to NCPA hereunder are available therefore. 

11. Member Direction and Review. NCPA shall comply wi~ 
all lawful directions of the Project Participants with respect to 
this Agreement, while not stayed or nullified, to the fullest extent 
authorized by· law. Actions of Project Participants, including giving 
such directions to NCPA, will be taken only at meetings of authorized 
representatives of Project Participants duly called and held pursuant 
to the Ralph M. Drown Act or other laws applicable to such meetings, 
in effect from time to time. · 

. (a} ·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. 

(b) special meetings of the Commission 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 rPquired by the 
Ralph M. Brown Act or other laws applicable to such meetings, in 
effect from time to time. 

(c) At regular or speci.al meetings of the Commission, 
voting on matters relating to the Project shall be 'by Project 
Entitlement Percentage, and the affirmative vote of a majority in 
interest at such time shall be required to take action, Unless the 
Project Participants a0ree at such meetings that voting will be o~ a 
one member one vote basis, with a majority vo•: · of those present 
required for action. 
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(d) Notwl!~tanding subsection (c) of ~is Section 11, up<>n •--~ 
demand of any Commissioner of any Project Participant, at any meeting ': 
of the Commission other than a special meeting referred to in subsec- I' 
tion (b) of this Section ll, the vote on any issue relating to the • 
Project shall be by Project Enti tlernent Percentage at such time and ~-
65% or greater affirmative vote shall be required to take action. .. 

(e) Any Project Participant may veto a discretionary action ' 
of the Project Participants relating to the Project that was not 
taken by a 65% or greater Project Entitlement Percentage vote within 
10 days following mailing of notice of such Commissioners' action, by 
giving written notice of veto to NCPA, unless at a meeting of 
Commissioners of Project Participants called for the purpose of con
sidering the veto and held within 30 days after such veto notice, the 
holders of 65% or greater of the Project Entitlement Percentage shall 
vote to override the veto. 

(f) The sixty-five percent of the Project Entitlement 
Percentage specified in this Section ll shall be reduced by the 
amoun~ that the Project Entitlement Percentage of any Project 
Participant shall exceed 35~, but such 65% shall not be reduced below 
a majority ~n interest. 

12. Term. (a) This Agreement shall not take effect until 
(i} it and/or any supplement to it provided for in Section 2(c) of 
the Second Phase Agreement 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 and accompanied by an 
opinion for each Project Participant of an attorney or fion Qf attor
neys in substantially the for.m attached hereto as Appendix B, and by 
evidence satisfactory to NCPA of compliance by such Project 
Participant with Section SC of the Project No. 2 Member Agreement and 
in compliance with any other similar requirements of other agreements 
between NCPA and such Project Participant, and (ii} the Refunding 
Date shall have occurred. 

(b) Notwithstanding the delay in the effective date of this 
Agreement until Project Entitlement Percentages in the aggregate 
equal 100% and the other provisions of Section 12(a) hereof have been 
complied with, it is agreed by all signatories hereto that in consid
eration for NCPA' s signature hereto and for its commitment to use its 
best efforts to obtain the commitment for Project Entitlement 
Percentages in the aggregate equal to 100%, each Project.Participant 
upon its execution and delivery of this Agreement to NCPA along with 
requir~d opinion and any required evidence of compliance as required 
by Section 12(a) hereof shall be i~nediately bound not to withdraw 
its respective offer herein made to enter into this Agreement as exe
cuted and/or supplemented or to decrease or terminate its Project 
Entitlement Percentage. Such a decrease or termination by a Project 
Participant may be made only if this Agreement has not taken effect 
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before January 1, 1984 and only by giving written notice thereof to '-. ..... ...s/ ' 
NCPA between January 1 and January 15, 1984. 

(c) Notwithstanding the foregoing, each Project Participant 
shall be entitled to decrease or terminate its Project Entitlement 
Percentage upon giving written notice thereof to NCPA within fiftee-n 
(15) days after January 1, 1986, if by January 1, 1986 NCPA shall not 
have issued any Bonds the payment of which is secured by payment-s 
made by the Project Participants under this Agreement. 

{d) The term of this Agreement shall continue until the 
later of (i) the expiration of the useful life of the Project, or 
(ii) the date on which all Bonds issued have been retired, or fu~l 
provision made for their retirement, including interest until their 
retirement date; provided, however, that in no event shall the term 
of this Agreement extend beyond the date of the termination of tbe 
existence of NCPA. In the event of the termination of the existence 
of NCPA it is the intent of the Project Participants that the 
Agreement be construed as an agreement among the Project 

. Participants. 

13 •. Termination and Amendments. This Agreement shall 
not ~e 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 s~cifi
cally provided herein. 

Except as otherwise provided in this Agreement, so long as 
any Bonds are outstanding and unpaid and funds are not set aside for 
the payment or retirement thereof in accordance with the applicab1e 
Bond Resolution, this Agreement shall not be amended, modified or 
otherwise changed or rescinded by agreement of the parties wt~ithout 
the con3ent of each Trustee for Bonds whose consent is required under 
the applicable Bond Resolution. 

14. Member Service Agreement. This Agreement is a ser
vice schedule and a third phase agreement attached to and incorpo
rated into the Member Service Agreement. This Agreemel'~t shall be 
construed as the more specific terr.u; governing the general relation
ship between the partieo set out in the Member Service Agreement in 
connection with the Project. 

15. Second Phase Agreement. The Second Phase Agreement 
is superseded by this Agreement upon the issuance of any Bonds the 
payment of which is secured by payments made by the Project 
Participants under this Agreement and upon provision for payment of 
any notes or other evid~nces of i~d~btedness of NCPA secured by pay
ments made by the ProJect Part1c1pants under the Second Phase 
Agreement, except that section 4 thereof shall remain in effect as 
provided by section 5 of the Second Phase Agreement unless changed by 
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formal action of all of the Project Participants. 
as follows: 

Said section 4 

"Section 4. Conditional Repayment to Members. All 
payments and advances made heretofore, including 
Development Fund Advances, and those hereafter made pursu
ant to Section 1, excluding interest paid on delinquent 
payments, shall be repaid to each of the entities making 
such payme~ts and advances pursuant to this Agreement out 
of the proceeds of the first issuance of the Project bonds 
or as and when there are sufficient funds available from 
the partial sale of Bonds. Such reimbursements shall be 
made within 60 days following the sale of any Project bonds 
and shall include interest computed monthly at a rate 
equivalent to the prime rate of the Bank of America NT&SA 
at the end of sudr month. Any interest due under the third 
paragraph of section 1 of this Agreement and unpaid shall 
be deducted from the repayment. If NCPA is not successful 
in financing the Project, there shall be no reimbursement 
except out of unused Project funds along with all other 
receipts to which NCPA is entitled in connection with the 
Project.*· 

16. Sharing of Resources, Facilities and Costs. 
(a) NCPA may, in accordance with Section 11 hereof, enter into 
agreements for the transfer or sharing of resources, facilities and 
costs between and among the Project and other entities and projects 
(including w~thout limitation Project No. 2), which agreements may 
provide, among other things, for the transfer or sh~ring of steam, 
transmission facilities and rights to use the same, maintenance and 
repair facilities, generating equipment, spare parts, staff, insur
ance, ~~xes and payment in lieu thereof, and delay payments under the 
Steam Sales Agree-ment and the Project No. 2 Steam Sales Agreement and 
for the integrated operation of the Project and Project No. 2 by 
NCPA. 

(b) NCPA may, in accordance with the Project No. 2 Member 
Agreement and upon compliance with the requirements of any trust 
indenture or other in~trument applicable thereto, including without 
limitation any consents required therP.by, enter into agreem~nts for 
(i) the transfer or sharing of resourcen, facilities and costs 
between and among Project No. 2 and other entities and projects 
{including wi~~out limitation the Project), which agreements may pro
vide, among other things, for the transfer or sharing of steam, 
transmission facilities and rights to use the same, maintenance and 
repair facilities, g~nerating equipment, spare parts, staff, insur
ance, taxes and payment in lieu thereof, and delay payments under the 
Project No. 2 Steam Sales Agree~ent, and for the integrated operation 
of the Project and Project No. 2 by NCYA, and (ii) the modification 
or refinancing of all or· any portion of the obligations incurred by 
NCPA or a nonprofit corporation for Project No. 2, including without 
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limitation the refinancing thereof with Bonds and the modification or 
refinancing of the loan guaranteed by the United States Department of 
Energy. 

(c) This Agreement shall constitute approval by the partic
ipants in Project No. 2 of (i) the refinancing of {a) the outstanding 
Public Power Revenue Bonds, 1981 Series A, dated July 1, 1981, and 
the outstanding Public Power Revenue Bonds, 1982 Series A, dated 
July 1, 1982, (b) the outstanding loan of NCPA pursuant to a Loan 
Agreement between NCPA and Bank of Montreal (California), dated 
October 2, 1980, and (c) certain Development Fund expenditures, with 
Bonds so long as, in the judgment of the Commissioners of NCPA repr e
senting the participants in Project No. 2, the debt service secured 
or to be secured by the Project No. 2 Member Agreement is not 
increased thereby and the other terms of such refinancing a~e n~t 
materially adverse to the participants in Project No. 2; and {ii) 
equal sharing between Project No. 2 and the East Block portion of the 
Project of steam from the Project No. 2 area and the East Block 
area. 

(d) The Project No. 2 Member Agreement shall be construed 
so as to be compatible with this Agreanent to accomplish the purposes 
hereof. Any financing or refinancing of Project No. 2 shall be 
accompli shed by the issuance of Bonds secured by this Agreement 
unless the Project Participants refuse to authorize such financing or 
refinancing as may be requested by the participants in Project 
No. 2. The respective obligations of NCPA under Section 4 hereof and 

- of the Project Participants under Section 5 hereof shall be deemed 
satisfied to the extent of performance thereof pursuant to the 
Project No. 2 Member Agreement, and (iv) subject to the specific 
terms of the agreement or agreements contemplated by subsections (a) 
and (b) of this Section 16, Project No. 2 and the East Slock portion 
of the Project shall be conducted for the mutual benefit of all par
ticipants therein. 

(e) The Project No. 2 Member Agreement shall be amended by 
the provisions hereof as follows: 

(i) section 6 of the Project No. 2 Member Agreement 
shall be superseded by Sections 8, and 9 hereof, 

(ii) subsection (a) of Section 5 of the Project No. 2 
Member Agreement shall be superseded by the following: 

~(a) Commencing with the commercial operation of 
the Project, NCPA shall fix charges to the Purchasing 
Participating Member upder this Agreement to produce 
revenues to NCPA from the Project equal to the amounts 
anticipated to be needed by NCPA to meet the total 
costs of NCPA to provide ~city and energy from the 
Project, including but nvr limited to (i} debt service 
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on the Bonds, reserves for the payment of debt service 
on the Bonds and other payments required under the 
Bond Indenture or other agreement or instrument pro
viding for the issuance and payment of Bonds other 
than payments described in (iii) and (iv) below, (ii) 
all other payments provided to be made by NCPA under 
the Shell Agreement, (iii) any other operation, main
tenance and replacement costs of the Project, a rea
sonable reserve for contingencies, and all other 
Project costs other than costs and expenses pursuant 
to Section 4 hereof, and (iv} costs and expenses of 
NCPA for delivering Project capacity and energy pursu
ant to Section 4 hereof. NCPA shall fix charges to 
the Purchasing Participating Members to produce reve
nues to NCPA from the Project to meet the costs 
described in (i) and (ii) above based on Purchasing 
Participating Member's Purchasing Participation 
Percentage and to meet the costs described in (iii) 
above based on the anticipated energy sales of the 
Project. If NCPA delivers Project capacity and energy 
to or for :my Purchasing Participating Member pursuant 
to section 4 of this Agreement, NCPA shall fix charges 
to each such Purchasing Participating Member so as to 
pay the costs of such delivery without liability to 
any Purchasing Participating Hember for whom Project 
capacity and energy is not so delivered by NCPA • 

. Any payments required to be made, or costs 
incurred, by NCPA or the Project Participants pursuant 
to the PG and E Interconnection Agreement shall not be 
made or incurred under this Agreement." 

(iii) Section 3 of the .Project No. 2 Member Agreement 
shall be supplemented by the following: 

"NCPA may pledge and assign to any Trustee for 
any Bonds all or any portion of the payments re(:eived 
hereunder from Purchasing Participating Members and 
upon notice from NCPA, each Purchasing Participating 
Member shall make payments due by it hereunder 
directly to any Trustee for the Bonds. Such pledge 
and assignment by NCPA shall be made effective for 
such time as NCPA shall determine and provide. For 
the purposes of this Agreement the teon "Bonds" shall 
include any bonds, notes or other evidences of indebt
edness issued by NCPA to refinance the cost of the 
Project." 

( iv) Section SC of the Project No. 2 Member Agreement. 
shall be deleted. 
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17. Miscellaneous. The headings of the 
are inserted for convenience only and shall not be 
this Agreement. 

sections here-of'-..._.,/~ 
deemed a part of (. 

I If any one or more of the covenants or agreements provided 
in this Agreement to be performed should be determined to be inval.id 
or contrary to law, such covenant or agreement shall be deemed and 
construed to be severable from 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 counterrarts, all 
or any ot 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 liHEREOF each Project Participant has 
this Agreement with the approval of its governing body, and caused 
its official seal to be affixed and NCPA has executed this Agree:nen t 
in accordance with the authorization of its Commission. 

NORTHERN CALIFORNIA POWER CITY OF PALO ALTO 
AGENCY 
By By 
And And 

CITY OF ALAMEDA CITY OF ROSEVILLE 

By. By 
And An 

CITY OF BIGGS CITY OF SANTA CLARA 

By By 

An And 

CITY OF HEALJ?SBURG CITY OF GRIDLEY 

By_ By 
An An 

CITY OF LCDI UKIAH 
By By 

And An 

CITY OF LOMPOC PLUMAS-SIERRA RURAL 
ELECTRIC COOPERATIVE 

By_ By 
An And 

I 
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S~HF.DULE OF PR~TECT PARTICIPANTS 
~.ND PHOJECT EN'riTI..F.MENT PERCENTAGES 

Project No. 2 East Block 
Project Ent i tl em en t Entitlement 

Participant ___ Percentage Percentage 

City of Alamed.3. 14.994% 18.771% 

City of Biggs 0.000 .454 

City of Gridley .334 .456 

City of Healdsburg 3.252 4.096 

City of Lodi 14.560 9.158 

City of Lompoc 3.266 4.096 

City of Palo Alto 0.000 9.158 

-· City of Roseville 3.252 12.514 

City of Santa Clara 54 .6 51 34.13 

City of Ukiah 4.972 6.257 

Plumas-Sierra Rural 
Elect.r ic Cooperative • 719 .91 

Total 100.000% 100.000% 
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.395 
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FORM OF OPINION OF CCONSEL 

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

Dear Sirs: 

I am acting as counsel to the _ (the "Project 
Participant") under the Agreement for Construction, Operation and 
Financing of Geothermal Generating Project Number 3 dated as of 
______ , 1982 (the "Agreement") among the Project Participant, 
Northern Californin Power Agency (the "Agency") and certain other 
entities, 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 Particip.-'lnt, 
( ii) all necessary documentv.tion of the Project Participant relating 
to the author-ization, execution and delivery of the Agreement and 
(iii) an executed counterpart of the Agr~ement. 

Based upon the foregoing and an examination of such other 
information, papers and documents as I deem ne~essary or advisable to 
enable me to render this opinion,· including the Constitution and laws 
of the State of california together with the [charter], other govern
ing instruments, ordinances and public proceedings of the Project 
Participant, I am of the opinion that: 

1. The Project Pe.rticipant is (state form of 
organization] , duly created, organized and 
exi.sting under the laws of the State of CA-lifornia and duly 
qualified to furnish electric ser~ice within said State. 

2. The Project Participant has authority andright 
to execute, deliver and perform, pursuant to the terms of, 
the Agreement, and the Project Participant has complied 
with the provisions of applicable la\;r in all matters relat
ing to such transactions. 

3. The Agreement has been duly authorized, executed 
and delivered by the Pt:oject Participant, is in full force 
and effect as to the Project Participant in accordance \.,ith 
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its terms assuming the other Project Participants have 
complied with the requirements of Section 12(a) of such 
Agreement and, assuming that the Agency has all the requi
site 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 Project 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 S(c) 
of the Agreement. 

5. No approval, consent or authorization of any gov
&rnmental 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 compliance with the provisions thereof will 
not conflict with or constitute a breach of, or default 
under, any instrument relating to the organization, exis
tence or operation of the Project Participant, any commit
ment, agreement or other instrument to •,ihich 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 and its 
affairs. 

7. There is no action, suit, proceeding, inquiry or 
investigation at law or in equity, or befoLe any court, 
public board or body, pending or, to my knowledge, threat
ened against or affecting the Project Participant 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 therefor), 
which questions the powers of the Project Participant 
referred 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 unfavoz:able decision, ruling or 
finding would materially adversely affect the transactions 
contemplated by the Agreement, or which, in any way, would 
adversely affect ~he validity or enforceability of the 
Agreement. 
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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, moratoriwn, 
reorganization, or other similar laws affecting auditors' rights gen
erally or as to the availability of any particular re~edy. 

This opinion is rendered only with respect to the laws of 
the State of California and the United States of America, and is 
addressed only to the Agency. No other person is entitld to rely on 
this opinion, nor may you rely on it in connection with any transac
tions other than those described herein. 

[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, 5 and 6 hereof may be appropriate~y 
adjusted to reflect the necessity for such authorization or approval 
and paragraph 5 hereof shall be adjusted to include therein an exce~ 
tion thereto specifically describing the requisite authorization or 
approval and stating that it has been duly given or obtained and is 
in full force·and effect.] 

Very truly yours, 

/ 
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RESOLUTION NO. 83- 56 

NORTHERN CALIFORNIA POWER AGENCY 

BE IT RESOLVED BY THE COMMISSION OF THE NORTHERN CALIFORNIA POWER AGENCY, 

as fo 11 ows: 

Sect ion 1. The fonn of "Agreement for Construct ion, Operr.~ 1on and 

Financing of Geothenna 1 Generating Project Number Three", de•, i gnated July 

28, 1983. a Third Phase Agreement under the Member Services Agreements, is 

hereby approved; and the Assistant Secretary is directed to send copies of 

the same to the Project Participants named therein, and request that it be 

~pproved and executed by ordinance in accordance with the terms of Section 13 

thereof. 

Section 2. The General Manager is authorized to execute said agreement 

on behalf of this Agency. 

Vote! Abstained Absent --
City of - Alameda c:~f ..... 

Biggs X .. 
Gridley {{.~.· • 
Healdsburg J X 
Lodi =4 Lompoc 

Palo Alto n:yc. 
Redding v 
Rose vi 11 e c:z_~. ( . 
Santa C1 ara L<J. _ .... ~~..::::::: 

J Ukiah 4)4< 
Plumas-Sierra /{.) <-

. 1 

of /J<,L~ . 
.,...., . ;;:::t 

ADOPTED AND APPROVED this / <.., ..--.... :...__ day 1983. .,..... .. , 

/ .... 

.;· 
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ORDINANCE NO. __ 

AN ORDINANCE OF THE CITY COUNCIL OF 'mE CITY OF 
_________ , CALIFORNIA, APPROVING 'mE TERMS 
AND CONDITIONS OF A MEMBER AGREEMENT BETWEEN 
NORTHERN CALIFORNIA POWER AGENCY AND CERTAIN 
PARTICIPATING MEMBERS AND AUTHORIZING THE 
EXECUTION OF AN DELIVERY OF SAID AGREEMENT BY 
OFFICERS OF THE CITY OF 

WHEREAS, pursuant to the provisions of Chapter 5, 
Division 7, Title 1 of the Government Code of the State of 
California, as amended (the "Joint Powers Act"), the City of 

(the "City") and certain other public agencies cre
ated pursuant to the laws of the State of California (collective1y, 
the "Members"), have entered into a Joint Powers Agreement (the 
"Agreement") creating the Northern California Power Agency (the 
"Agency"), a public entity separate and apart from the Members; and 

WHEREAS, in accordance with the Agreement and the Joint 
Powers Agreement 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 {i) two 55-megawatt 
geothermal generating units, and related facilities, including trans
mission facilities to the generating tie, in the State of California, 
and all rights, properties and improvements necessary therefor, 
including fuel and water facilities and resources, and capital 
improvements thereto that may be constructed from time to time, and 
interests in certain other property and rights relating thereto, 
including a headquarters facility for use by the Agency in connection 
with the Project; (ii) Project No. 2, subject to the rights of the 
participants therein; and (iii) the refinancing of certain 
Development Fund expenditures; and 

WHEREAS, the City has need for an economical, reliable 
source of electric power and energy to meet the demands of the cus
tomers of its electric system, and, as such 

WHEREAS, this City Council finds and determines that it ls 
in the best interests of the customers of the electric system of the 
City for the City to enter into the Agreement for construction, oper
ation and financing of Geothermal Generating Project Number 3 (the 
"Member Agreement") in substantially the form submitted to this City 
Council and dated for convenience as of July 1, 1983; 

WHEREAS, this City Councll finds and determines that it is 
in the best interests of the customers of the electric system of the 
City for the City to purchase electric capacity and energy of the 
Project from the Agency; 

WHEREAS, payments by the City pursuant to the Member 
Agreement will be used in part by the Agency for payment of principal 



• 
of and interest on its bonos, notes or other evidences of 
indebtedness issued in connection with the construction, operation 
and financing of the Project; 

NOW, THEREFORE, the City Council of the City of 
does ordain as follows: 

1. The City Council hereby finds and determines that the 
terms and conditions of the Member Agreement (including the east 
Block Entitlement Percentage and the Project Entitlement Percentage 
of the City set forth in Appendix A thereto) in substantially the 
form submitted to this City Council be, ana the same are hereby, 
approved. 

2. The East Block Entitlement Percentage of the City as 
set forth in Appendix A to said Member Agreement may be increased to 
such percentage, not be exceed ____ percent ( ____ \),as shall be 
determined by the of the City. · 

3. The Project Entitlem~nt Percentage of the City as set 
forth· in Appendix A to said Member Agreement may be increased to such 
percent·age, not be exceed ___ percent ( __ \), as shall be deter-
mined by the of the City. 

4. The City is hereby authorized to enter into the Me~r 
Agreement and the -------- and the are hereby 
authorized to execute and deliver the Member Agreement by and on 
behalf of the City. 

5. Pursuant to Section 54241 of the GoverTh~~nt Code of the 
State of California, this Ordinance is subject to the provisions for 
referendum applicable to the City. 

6. The City Clerk shall certify to the enactment of this 
Ordinance and shall cau~e this Ordinance to be published in accor
dance with Section 54242 of the Government Code of the State of 
California. 

7. Thirty (30) days from and after its enactment, tois 
Ordinance shall take effect and be in full force, in the manner pro
vided by law. 
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ADOPTED by the City Couricil and signed by the 

and attested by the this day 
of , 19S3. 

Attest: 

{SEAL) 
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Final Draft of.July 28, 1983 

ltGREEII..Rirf FOR CO!ISTROc.riOB, OPERATION AND FINANCIR; 
OF GEOTIIDBA.L GEliERA'l'DIG PROJEa NUM8ER 3 

Dated as of July l11 1983 

By and Aaong 

CI'I'Y OJI' ~ 
crrY OP BIOOS 

ern: OP GRIJLBY 
CITY OP 1IB.ALDSBtJ'R; 

Cr.rt OP LODI 
Cift OF LQIIPOC 

ern OP PALO ALit> 
Clft OP ROSJNILLE 

Cift OF B.UITA a..ARA 
CrrY OP OUAB 

PLOIIAS-SIBlUlA RIJRAL BLBC!'IUC CXXlPBRmiVE 
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AGREEMENT FOR CONSTRUCTION, OPERATION AND FINANCING 
OF GEOTHERMAL GENERATING 

PROJECT NUMBER 3 

This Agreement, dated as of July 1, 1983, by and among 
Northern California Power Agency, a joint powers agency of the State 
of California (hereinafter called •NCPA•) and the other entities exe
cuting this Agreement. 

WIT!U'.SSETH: 

WHEREAS, NCPA has enter·ed into the Steam Sales Agreement 
with Shell Oil Company (with its successors and assigns, the •steam 
supplier 11

), under 'f.•hich NCPA agre~d to conl:1truct or cause to be con
structed, on~ or, upon the condition~ stated therein, two 55-megawatt 
geothermal generating units on a leasehold specified therein (the 
•East Block•); and 

WHEREAS, pursuant to the Steam Sales Agreement and this 
Agreement, NCPA proposes to acquire and construct or cause to be 
acquired and constructed and to operate or cause to be operated the 
Project described herein; and 

WHEREAS, NCPA and certain of its members h~ve entered into 
a 11 MP.mber Agreement {Second Phase) for Financing of ~lanning and 
Development Activities of the Shell East Block GeotheCh~l Project• 
made as of June 1, 1981, as amended by Amendment No. One thereto, 
dated as of June 1, 1981 and Amendment No. Two thereto, dated as of 
January 13, 1983 providing for the financing of certain activities in 
connection with the East Block portion of the Project (said 
Agreement, as it may be amended and supplemented from time to time, 
being hereinafter called the •second Phase Agreement•); and 

WHEREAS, this Agreement is the 11Final Power Contract• 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 •) , 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 the Second Phase Agreement, and this 
Agreement; and 

WHEREAS, all participants in NCPA's Geothermal Generating 
Project No. 2 ("Project No. 2") are Project Participants (as 
hereinafter defined}, the development of the Project will benefit 
Project No. 2 by, among other things, satisfying certain obligations 
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® of NCPA under the Steam Sales Agreement, and the actions authorizEd 
herein to be taken by NCPA with respect to Project No. 2 will bene£ it 
the Project: and 

WHEREAS, NCPA and the Project Participants wish to enter 
into this Agreement to provide further for the construction, opera
tion and financing of the Project, the sale by 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; 

NOW THEREFORE, the parties hereto do agree as follows: 

1. Definitions. The !vllowing terms shall, for all pur
poses of this Agreement, have the following meanings: 

(a) •Bonds" means tonds, notes or other evidences of 
indebtedness of NCPA (or of a nonprofit corporation on behalf of 
NCPA) issued to finance or refinance the Project, and includes addi
tional Bonds to complete the Project. 

(b) "Bond Resolution• means the resolution or resolutions 
providing for the issuance of Bonds and the terms thereof. 

{c) "Development Fund" means the fund authorized by the 
•NCPA Member Agreement for Participation in Elect~ic Power 
Development Fund," dated July 1, 1975, as amended. 

(d) ~Electric System• means 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, expansionr., improve
ments and betterments thereto and equippings thereof; provided, h~~ 
ever, that to the extent the Project Participant is not the so1e 
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, on~y 
the Project Participant's ownership interest in such asset or prop
erty or only the part of the asset or property so used for electric 
purposes shall be considered to be part o£ its Electric System. 

(e) •project• means a project consisting of (i) two 
55-megawatt geothermal generating units, on the East Block, and 
related facilities, including transmission facilities to the generat
ing tie, in the State of Ct>lifo;:11ia, and all rights, properties and 
improvements n~cessary ther~for, including fuel and water facilities 
and resources, and capital improvements thereto that may be con
structed from time to time, and interests in certain ot~er property 
and rights relating thereto, iacluding a headquarters facility for 
use by NCPA in connection with the Project; provided that inclusion 
of such headquarters facility in this definition of •project• shall 
only be effective upon the receipt, prior to the first issuance of 
Bonds, of either (a) a 100% vote approving such inclusion of all 
Project Participants, taken at a meeting in accordance with 
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Section 11 hereof, or (b) written approval of such inclusion from ~e~ 
representative of each Project Participant ~n the Commission of NCPAJ 
(ii) Project No. 2, subject to the rights ot the participants there-
in; and (iii) such refinancing of Development Fund expenditures as 
shall, in the dis ·etion of the Commission of NCPA, be included in 
any issue of Bonds. 

(f) "Project Entitlement Percentage" means, with respect to 
each Project Participant, the percentage so identified and set forth 
opposite the name of such Project Participant in Appendix A hereto, 
as such Appendix A shall be amended from time to time in accordance 
with Section 13 hereof. MEast Block Entitlement Percentag~" and 
"Project No. 2 Entitlement Percentage" mean, with respect to each 
Project Participant, the percentages so identified and set forth 
opposite the name of such Project Participant in Appendix A hereto, 
as such Appendix A shall be amended from time to time in accordance 
with Section 13 hereof. 

(g) "Project No. 2 Member Agreement" means the "Member 
Agreement for Construction, Operation and Financing of NCPA 
G~othermal Generating Unit No.2 Project•, dated as of June 15, 1977, 
as amended and supplemented. 

(h) "Project No. 2 Steam Sales Agreement" means the 
Geothermal Steam Sales Agreement between NCPA and the Steam Supplier 
dated June 27, 1977, as amended and supplemented. 

(i) "Project Participants• means those entities listed in 
Appendix A hereto and executing this Agreement, together in each case 
with their respective bUCcessors or assigns. 

( j) "Refunding Date" means the date of the refiMncing with 
Bonds of (i) the outstanding Public Power Revenue Bonds, 19&1 
Series A, dated July 1, 1981, and the outstanding Public Power 
Revenue Bonds, 1982 Series A, dated July l, 1982, (ii) the outstand
ing loan of NCPA pursuant to a Loan Agreement between NCPA and Bank 
of Montreal (California), dated October ·2, 1980, and (iii) certain 
Development Fund expenditures. 

(k) "Revenues• means all income, rents, rates, fees, 
charges, and other moneys derived by the rroject Participant from the 
ownership or operation of its Electric System, including, without 
limitin~ the generality of the foregoing, (i) all income, rents, 
rates, fees, charges or other moneys derived from the sale, furnish
ir,g, and supplying of the electric capacity and energy and other ser
vices, facilities, and commodities sold, furnished, or supplied 
through the facilities of its Elect:r i c System, ( ii) the earnings on 
and income derived from the investment of such income 1 rents, 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 (iii) the proceeds derived by the Project Participant 
directly or indirectly from the sale, lease or other disposition of 
all or a part of the Electric System as permitted hereby, but the 
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term ~Revenues~ shall not include (y) customers' 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 .• 

(1) •steam Sales Agreement• means the "NCPA East Bloc~ 
Steam SaAes Agreement" with the Steam supplier, dated September 15, 
1980, as amended and supplemented. 

(m} •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. 

2. Purpose. The purpose of this Agreement is to sel~ 
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. NCPA will use its best 
efforts to cause or accomplish the construction, operation and 
financing of the Project, the obtaining of all necessary authority 
and rights, and the performance of all things necessal~ ~'d conven
ient therefor. Each Project Participant will cooperate with NCPA to 
that end, and will give any and all clar:lfying assurances by supple
mental agreements that may ce reasonably necessary in the opinion of 
NCPA's legal counsel to ~ke the obligations herein more specific and 
to sat~· sfy legal requirements and provide security for the Bonds. 

NCPA may pledge and assign to any Trustee for any Bonds, 
all or any portion of the payments received hereunder from Project 
Participants, and upon notice from NCPA, each Project Participant 
shall make payments due by it hereunder directly to any Trustee for 
the Bonds. such pledge and assignment by NCPA shall be made effec
tive for such time as NCPA shall determine and provide. 

4. Sale and Delivery of Capacity and Energy from the 
Project. (a) Pursuant to the terms of this Agreement NCPA shall 
provide to each Project Participant, and each Project P4rticipant 
shall take, or cause t.o be taken, such Project Participant's Project 
Entitlement Percentage of the capacity and energy of the Project; 
provided, however, ~,at NCPA shall first provide ~o each project par
ticlpant for Project No. 2, and each such project participant shall 
take, or causP. to be taken, such project participant's Project No. 2 
Entitlement Percentage of the capacity and energy of Project No. 2, 
in accordance with the terms of the Project No. 2 Member Agreement. 

(b) NCPA will remain available to do all things necessary 
and possible to deliver or ~ause to be delivered to or for the 
Project Participants, in accordance with their respective Project 
Entitlement Percentages, subject to the terms of th~ Project No. 2 
Member Agreement, the capacity and energy of the Project. Such 
delivery shall be at points mutually agreed upon by NCPA and each 
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Project Participant. such agreement shall not be unreasonably 
withheld by either NCPA or a Project Participant. NCPA will remain 
~.vailable to make or cause to be made all necessary and possible 
arrangements for transmission of such capacity and energy to such 
points over the lines of NCPA or others, and for additional capaci~ 
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. 

5. Rates and Charge3. {a) Commencing on the Refunding 
Date, NCPA shall fix charges to the Project Participants under this 
Agreement to produce revenues to NCPA from the Project equal to the 
amounts anticipated to be needed by NCPA to meet the total costs of 
NCPA to provide capacity and energy from the Project, including but 
not limited to {i) debt service on the Bon~q, reserves for the pay
ment of debt service on the Bonds and other payments required under 
the Bond Resolution other than payments described in {iii) and {iv) 
below, (ii) all other payments provided to be made by NCPA under the 
steam Sales Agreement and the Project No. 2 Steam Sales Agreement, 
{iii) any other operation, maintenance and replacement costs of the 
Project, a reasonable reserve for contingencies, and all other 
Project costs other than costs and expenses of NCPA for delivering 
Project capacity and energy pursuant to Section 4(b) hereof, and {iv) 
costs and expenses of NCPA for delivering Project capacity and energy 
pursu~.nt to Section 4 {b) of this Agreement. NCPA shall fix charges 
to the Project Participants to produce revenues to NCPA from the 
Project to meet the costs described in (i) and (ii) above based on 
East Block Entitlement Percentages applied to such costs allocable to 
the East Block portion of the Project and Project No. 2 Entitlement 
Percentages applied to such costs allocable to the Project No. 2 por
tion of the Project; and to meet the costs described in {iii) above 
based on the anticipated energy sales of the the East Block portion 
of the Project and, on the anticipated energy sales of the Project 
No. 2 portion of the Project, reRpectively. If NCPA delivers Project 
capacity and energy to or for: any Project Participant pursuant to 
section 4(b) hereof, NCPA shall fix charges to each such :roject 
Participant so as to pay the costs of such delivery without liaoility 
under this Section S{a) of any Project Participant for whom Project 
capacity and energy is not so delivered by NCPA. The obligations of 
the respective Project Participants that are participants in Project 
No. 2 under this Section 5 (a) shall be deemed to be satisfied to the 
extent such obligations are satisfied pursuant to the Project No. 2 
Member Agreement. 

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

(c) Notwithstanding that NCPA may utilize services under 
the PG and E Interconnection Agreement among Pacific Gas and Electric 
Company, NCPA and certain of the Project Participants (the •PG and E 
Interconnec~ion Agreement•) in complying with Section 4(b) hereof, 
any payments required to be made by, or costs incurred by NCPA or t..i1e 
Project Participants pursuant to Section 9.5 of the Interconnection 
Agreement shall not be made under this Agreement. 

(d) Each ?reject Participant shall make payments under this 
Agreement solely t!om the Revenues of, and as an operating expense 
of, its Electric System. Nothing herein shall be construed as pro
hibiting any Project Participant from 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 whether or not the Project is completed, operable, operat
ing or retired and notwithstanding the suspension, interruption, 
interference, reduction or curtailment of Project output or the 
capacity and energy contracted for in whole or in part for any reason 
whatsoever. such payments are not subject to any reduction, whether 
by offset or otherwise, and are not conditioned upon performance ~ 
NCPA or any Project Participant under this Agreement or any other 
agreement 1 provided, however, that th1! obl.i.gatlons of the respective 
Project Participants that are participants in Project No. 2 under 
Section S(a) hereof shall be deemed to be satisfied to the extent 
such obligati.ons are satisfied pursuant to the Project No. 2 Member 
.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 i.ts resp!ctive properties not included as part 
of the Proiect. 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 
establish and collect fees and charges for electric capaclty and 
l!nergy furni.shed through facilities of its Electric System suffici'!nt 
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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 or lien upon any or all such Revenues. 

(h) Each Project Participant covenants and ag ... ees that it 
shall, at all times, operate the properties of its Ele~tric System 
and the business in connection therewith in an efficient manner and 
at reasonable cost and shall maintain its Electric System in good 
repair, working order and condition. 

6. Annual Budget and Billing State~~ent. Prior to the 
beginning of each NCPA fiscal year, the Commission of NCPA will adopt 
an annual budget for such fiscal year for costs and 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 based on estimates 
will be sent to each Project Participant not later than the fifteenth 
(15th} day of each calendar month showing the amount payable by such 
Project Participant of costs payable under Section S{a) hereof for 
the second succeeding calendar month, any amount payable by such 
Project Partici~~nt as its Project Entitlem~nt Percentage of costs 
payable under Section 5 (b) hereof, and the amount Slf __ a.ny credit:a or 
debits as a result of any appropriate adjustments. Amounts shown on 
the billing statement are due and payable thirty (30) days after the 
date of the 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 Wltil paid at 
an annual rat~ to be established by the Commission of NCPA at the 
time of adootion of the then most recent annual budget. 

On or before the day five (5) calendar months after the end 
of each NCPA fiscal year, NCPA shall submit to each Project 
Participant a statement of the aggregate monthly cr.sts for such 
fiscal year. If the actual aggregate monthly costs and the Project 
Participant's share thereof pursuant to this Agreement, and other 
amounts payable for any fiscal year, exceed the billings to the 
Project Participant, the deficiency shall be added to the Project 
Participant's immediately succeeding billing statement. If the 
actual aggregate monthly costs and the Project Participant's share 
thereof pursuant to this Agreement, and other amounts payable for any 
fiscal year, are less than the billings to the Project Participant, 
such excess shall be credited to the Project Participant's billing 
statements for such period (not to exceed the immediately succeeding 
six months) and in such amounts as shall be determined by NCPA. 

If a Project Participant questions or disputes the correct
ness of any billing statement by NCPA, it shall pay NCPA the amount 
claimed when due and shall within thirty (30) days of tl1e receipt of 
such billing statement request an explanation from NCPA. If the bill 
is determined to be incorrect, NCPA will issue a corrected bill and 
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refund any amount which may be due the Project Participant which. 
refund shall bear interest from the date NCPA received payment unti~ · 
the date of the refund at an annual rate to be established by th~ 
commission of NCPA at the time of adoption of the then 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 prompt!~ 
submit the dispute to arbitration under section 1280 ~ ~· of thE 
code of Civil Procedure. 

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 said failure is not remedied within 
thirty (30) days from the date of such demand, such failure shal~ 
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 Proj~ct Participant to make any 
payment which failure constitutes a default uncer 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 Project capacity and 
energy for all or a portion of the remainder of the term of this 
Agreement. NCPA shall not sell such capacity and energy, directly or 
indirectly, in any manner, and shall not take or permit to be taken 
any other action or actions, which would re~ult 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 classifica
tion 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 Project capac~ty and energy is so sold or transferred, 
tho Project Participant shall remain liable to NCPA to pay the full 
amount of its Proje~t Entitlement Percentage of monthly costs as if 
such sale or transfer had not been made, except that such liability 
shall be discharged to the extent that NCPA shall receive payment 
from the purchaser or transferee thereof. 

(c) Upon th~ failure of any Project Participant to make uny 
payment which failure constitutes a default lmder this Agreement and 
causes NCPA to be in default under the Steam Sales Agreement, th~ 
Project No. 2 Steam Sales Agreement or any Bond Resolution, NCPA may 
(in addition to the remedy provided by subsection (b) of this Section 
7) terminate the provisions of this Agreement insofar as the same 
entitle the defaulting Project Participant to its Proj•!ct Entitlem~""lt 
percentage of Project capacity and energy. Irrespective of such ter
mination, the obligations of the Projtlct Participant under this 
Agreement shall continue in full force and effect. 

-9-



(d) Upon the failure of any Project Participant to make any 
payment which failure constitutes a default under this Agreement, and 
except as sales or transfers are made pursuant to subsection (b) of 
this Section 7, (i) the Project Entitlement Percentage of each nonde
faulting Project Patticipant ~all be automatically increased for the 
remaining term of this Ag~eement pro rata with those of the other 
nondefaulting Project Participants and (ii) the defaulting Project 
Participant's Project Entitlem~~t Percentage shall (but only for pur
poses of computing the respective Project Entitlement Percentages of 
the nondefaulting Project Participants) be reduced correspondingly; 
provided, however, that. the Sl.IU of such increases for any nondefault
ing Project Participant shall not exceed, without written consent of 
such nondefaulting ~roiect Participant, an accumulated ma%imum of 25% 
of the nondefaultl~~ ?roject Participant's Project Entitl~ment 
Percentage, all as i&·ai tially set forth in Appendix A. 

(e) If a Project Participant shall fail or refuse to pay 
any amounts 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 right of recovery from the defaulting Project 
Participant to the extent of such respective increase in obligation 
caused by th& defaulting Projec~ Participant. 

(f) Any Trustee for any Bond3 the payment of which is 
secured by payments made by the Project Participants under this 
Agreement shall have the right, as 3 third party beneficiary, to ini
tiate and maintain suit to enforce this Agreement to the extent pro
vided in the related Bond Resolution. 

8. 'l'ranafers, Sales and Assignaents of capacity. Each 
Project Participant ,as full and unfettered rights to make transfers, 
sales, assignments ~d exchanges (collectively •transfers•) of capac
ity, energy, and rights thereto except as expressly provided other
wise in this Agreement. 

(a) No Project Participant shall transfer ownership of all 
or substantially all of its Electric System to another entity until 
it has first complied with the provi~ions of this subsection (a). A 
consolidation with another governmental entity or change in govern
mental form is not deemed a transfer of ownership. 

(1) such disposition or transfer shall be under 
term~ and conditions that provide assurance that the obli
gaL~ons of the transferring Project Participant under this 
Agreement, and that NCPA's obligations under this 
Agreement, the Steam Sales Agreement, and any Bond 
Resolution, and the Project No. 2 Steam Sales AgreP.ment, 
and under other agreements made or to be made by NCPA to 
carry out the Project, wil~ be promptly and adequately 
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met. NCPA may require that sufficient moneys o~ the 
transferring Project Participant to discharge such obliga
tions be irrevocably Fet aside and maintained in a trust 
account, as a condition to the transfer 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 
proposed transfer pursuant to this subsection (a). 
Appendix A to this Agreement shall be amended as appropri
ate to reflect any transaction pursuant to this subsection 
(a) • 

(b) Notwithstanding any other provision of this Agreement, 
no Project Participa11t shall transfer, assign, sell or exchange any 
Project capacity and energy, diructly or indirectly, in any manner, 
and shall not t~ke or permit to be taken any other action or actions, 

- which would result in any of the Bonds beir1g treated as an obligation 
not described in section 103(a) of the Internal Revenue Code of 1954, 
~s amended, by reason of classification of such Bond as an 
• industrial development bond• within the meaning of Section 103(b} of 
said Code. 

9. surplus ~pacity and Energy. W h e n a P r o j e c t 
Participant has surplus capacity and/or energy fran the Project, NCPA 
shall, if requested by such Project Participant to do so, sell such 
surplus capacity and/or energy on behalf of such Project Participant 
in the following manner: 

(a) NCPA shall use its best efforts to sell such surplus 
capacity ar.d/or energy at a price at least equal to the Project 
Participant's cost therefor. 

(b) Other Project Participants shall have a right of first 
refusal, and other NCPA members shall have the second right at the 
sales prices set forth in subsections (c) and (d) of this Section 9. 

(c) If NCPA can purchase equivalent capacity and/or energy 
from other sources for less than the Project Participant's cost for 
surplus capacity and/or energy from the Project, as the case may be, 
·::he sales price of such capacity and/or energy to another Project 
Participant or NCPA member shall be equal to the cost of purchasing 
the capacity a.nd/or 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'c:; cost of surplus capac:!.ty and/or energy from 
the Project, then the sales price shall be the Project Participar,t' s 
cost plus one-half the difference between the Project Participant's 
cost from the Project and the cost of capacity and/or energy from an 
alternative source. 
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(e) NCPA shall not sell such surplus capacity and 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 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 InOe.mdfication. 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 from any accident or occurrence arising out 
of or in any way related to the construction or operation of the 
Project, provided, however, that such liability of NCPA shall be 
limited to the extent the proceeds of insurance and other moneys 
available to NCPA hereunder are available therefore. 

11. Mellber Direction and Review. NCPA shall comply with 
all lawful directions of the Project Participants with respect to 
this Agreement, while not stayed or nullified, to the fullest extent 
authorized by law. Actions of Project Participants, including giving 
such directions to NCPA, wi!l be taken only at meetings of authorized 
representatives of Project Participants duly called anf held pursuant 
to the Ralph M. Brown Act or other laws applicable to such meetings, 
in effect from time to time. 

(a) 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. 

(b) Special meetings of the Commission 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 r~J~ired by the 
Ralph M. Brown Act or other laws applicable to such meetings, in 
effect from time to time. 

(c) At regular or special meetings of the Commission, 
voting on matters relating to the Project shall be by Project 
Entitlement Percentage, and the affirmative vote of a majority in 
interest at such time shall be required to take action, unless ~~e 
Project Participants agree at such meetings that voting will be on a 
on~ member one vote basis, with a majority vote of those present 
requirad for action. 
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(d) Notwithstanding subsection (c) of this Section 11, upon 
demand of any Cormnissioner of any Project Participant, at any meeting 
of the Commission other than a spec1al meeting referred to in subsec
tion (b) of this Section 11, the vote on any issue relating to the 
P~oject shall be by Project Entitlement Percentage at such time and 
65% or greater affirmative vote shall be required to take action. 

(~.} Any Project Participant may veto a discretionary action 
of the Pr~ject Pa~ticipants relating to the Project that was not 
taken by a 65% or greater Project Entitlement Percentage vote within 
10 days following mailing of notice of dUch Commissioners• action, ~ 
giving written notice of veto to NCPA, unless at a meeting of 
Commissio~ers of Project Participants called for the purpose of con
sidering the veto and held within 30 days after such veto notice, the 
holders of 65% or greater of the Project Entitlement Percentage shal~ 
vote to override the veto. 

{f) The sixty-five percent of the Project Entitlement 
Per~ent~ge specified in this Section 11 shall be reduced by the 
amount that the Project Entjtlement Percentage of dny Project 
Participant shall exceed 35%, but such 65% shall not be reduced below 
a majority in interest. 

12. Tera. (a) This Agreement shall not take effect until 
( i) it and/or any supplement \:o it provided for in Section 2 (c) of 
the second Phase Agreement has been duly executed and delivered to 
NCPA by Project Participants t~e Project Entitlement Percentages of 
which, in the nggregate, equal 100%, all in accordance with 
section 2 (c) of the Second Pha.9e Agreement and accompanied by an 
opinion for each Project Partici}~nt of an attorney or fion of attor
neys in substantially the form nttached hereto as Appendix B, and by 
evidence satisfactory to NCPA of compliance by such Project 
Participant. with 5ection 5C of the Project No. 2 Member Agreement and 
in compliance with any other similar requirements of other agreements 
between NCPA and such Project Participant, and (ii) the Refunding 
Date shall have occurred. 

(b) Notwithstanding the delay in the effective date of this 
Agreement until Project Entitlement Percentages in the aggrdgate 
equal 100% and the other provisions of Section 12(a) hereof have been 
complied with, it is agreed by all signatories hereto that in consid
eration for NCPA's signature hereto and for its commitment to use its 
best efforts to obtain the commitment for Project Entitlement 
Percentages in the aggregate equal to 100%, each Project Participant 
upon its execution and delivery of this Agreement to NCPA. along with 
required opinion and any required evidence of compliance as required 
by section 12(a) hereof shall be immediately bound not to withdraw 
its respective offer herein made to enter into this Agreement as exe
cuted a.nd/or supplemented or to decrease or terminate its Project 
Entitlement Percentage. Such a decrease or termination by a Pr~ject 
~articipant may be made only if this Agreement has not taken effect 
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before January 1, 1984 and only by giving written notice thereof to 
NCPA between January 1 and January 15, 1984. 

(c) Notwithstanding the foregoing, each Project Participant 
shall be entitled to decr.ease or terminate its Project Entitlement 
Percentage upon giving written notice thereof to NCPA within fifteen 
(15) days after January 1, 1986, if by January 1, 1986 NCPA shall noc 
have issued any Bonds the payment of which is secured by payment3 
made by the Project Participants under this Agreement. 

(d) The term of this Agreement shall continue until the 
later of (i) the expiration of the useful life of the Project, or 
(ii) the date on which all Bonds issued have been retired, or full 
provision made for their retirement, including interest until their 
retirement date; provided, however, that in no event shall th~ teen 
of this Agreement extend beyond the date of the termination of the 
existence of NCPA. In the event of the termination of the existence 
of NCPA it is the intent of the Project Participants that the 
Agreement be construed as an agreement among the Project 
Participants. 

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. 

Except as otherwise provided in this Agreement, so long as 
any Bonds are outstanding 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 rescinded by agreement of the parties without 
the consent of each Trustee for Bonds whose consent is required under 
the applicable Bond Resolution. 

14. Meaber Service Agree.ent. This Agreement is a ser
vice 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 parties set out in the Member Service Agreement in 
connection with the Project. 

15. Second Pbaae Agree.ent. The Second Phase Agreement 
is superseded by this Agreement upcn the issuance of any Bonds the 
payment of which is secured by payments made by the Project 
Participants unde~ this Agreement and upon provision for payment of 
any notes or other evidences of indebtedness of NCPA secured by pay
ments made by the Project Participants under the Second Phase 
Agreement, except that section 4 thereof shall remain in effect as 
provided by section 5 of the Second Phase Agreement unless changed by 
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formal action of all of the Project Participants. Said section 4 
as follows: 

"Section 4. Conditional Repayment to Members. All 
payments and advances made heretofore, including 
Development Fund Advances, and those hereafter made pursu
ant to Section 1, excluding interest paid on delinquent 
payments, shall be repaid to each of the entities making 
such payments and advances pursuant to this Agr~ement out 
of the proceeds of the first issuance of the Project bonds 
or as and when there are sufficient funds available from 
the partial sale of Bonds. Such reimbursements shall be 
made within 6 0 days following the sale of any Project bonds 
~nd shall include interest computed monthly at a rate 
equivalent to the prime rate of the Bank of America NT&SA 
at the end of sudr month. Any interest due under the third 
p~.cagraph of section 1 of this Agreement and unpaid shall 
be deducted from th& repayment. If NCPA is not successful 
in financing the Project, there shall be no reimbursement 
except out of unused Project funds along with all other 
receipts to which NCPA is entitled in connection with the 
Project." 

16. Sharing of Resources, Facilities and Costs. 
(a) NCPA may, in accordance with Section 11 hereof, enter into 
agreements for the transfer or sharing of tesourcel1 1 facilities and 
costs ~et~~en and among the Project and other entities and projects 
(including without limitation Project No. 2), which agreements may 
provide, among other things, for the transfer or sharing of steam, 
transmission facilities and rights to use the sam~, maintenance and 
repair facilities, generating equipment, spare parts, staff, insur
ance, taxes and payment in lieu thereof, and delay payments undeL the 
SteBDl Sales Agreement and the Project No. 2 Steam S('~es Agreement and 
for the integrated operation of the Project and Project No. 2 by 
NCPA. 

(b) NCPA may, in accordance with the Project No. 2 Member 
Agreement and upon compliance with the requirements of any trust 
indenture or other instrument applicable thereto, including without 
limitation any consents required thereby, enter into agreements for 
(i) the transfer or sharing of resources, facilitieg and costs 
between and among Project No. 2 and. other entities and projecte 
(including without limibtion the Project), which agreements may pro
vide, among other things, for the transfer or sharing of steam, 
transmission facilities and rights to use the same, maintenance and 
repair facilities, generating equipment, spare parts, staff, insur
ance, taxes and payment in l.i..eu thereof, and delay payln2Ilts nnder the 
Project No. 2 Steam Sales Agreement, and for the integrated operation 
of the Project and Project No. 2 by NCPA, and (ii) the modification 
or refinancing r,f all or any portion of the obli gationn incurred by 
NCPA or a nonprofit corporation for Project No. 2, including without 
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limitation the refinancing thereof with Bonds and the modification or 
refinancing of the loan guaranteed by the United States Department of 
Energy. 

(c) This Agreement shall constitute approval by the partic
ipants in Project No. 2 of (i) the refinancing of (a) the outstanding 
Public Power Revenue Bonds, 1981 Series A, dated July 1, 1981, and 
the outstanding Public Power Revenue B0nds, 1982 Series A, dated 
July 1, 1982, (b) the outstanding loan of NCPA pursuant to a Loan 
Agreement between NCPA and Bank of Montreal (California), dated 
October 2, 1980, and {c) certain Development Fund expenditures, ~i~ 
Bonds so long as, in the judgment of the Commissioners of NCPA repre
senting the participants in Project No. 2, the debt service secured 
or to be secured by the Project No. 2 Member Agree~ent is not 
incraased thereby and the other terms of such refinancing are not 
materially adverse to the participants in Project No. 2; and (ii) 
equal sharing between Proj~ct No. 2 and ~1e East Block portion of the 
Project of steam from t~e Projec~ No. 2 area and the East Block 
area. 

(d) Thf1 Project No. 2 Me<nb~r Agreement shall be construed 
so as to be canpatible with this Agreel!ent to accomplish the pur!;X)ses 
hereof. Any financing or refinancing of Project No. 2 shall be 
a ccorupli shed by the issuance of Bonds secured by this Agreement 
unless the Project Participants refuse to authorize such financing or 
refinancing as may be requested by the participants in ProjecL 
No. 2. The respect.i.ve obligations of NCPA under Section 4 hereof and 
of the Project Participants w&der Section 5 hereof shall be deemed 
satisfied to the extent of performance thereof pursuant to the 
Project No. 2 Member Agreement, and (iv) subject to the specific 
terms of the agreement or agreements contemplated by subsections (d) 
and {b) of this Section 16, Project No. 2 &1d the East Block portion 
of the Project shall be conducted for the mutual benefit of all par
ticipants therein. 

(e) The Project No. 2 Member Agreement shall be amende.d by 
the provisions hereof as follows: 

(i) Section 6 of the Project No. 2 Member AgreemP.nt 
shall be superseded by Sections 8, and 9 hereof, 

(ii) subsection (a) of Section 5 of the Project No. 2 
Member Agreement shall be superstJded by the following: 

d(a) c~~ncing with the commercial operation of 
the Project, NCPA shall fix charges to the Purchasing 
Participating Member under this Agreem~~t to produce 
r£·venues to NCPA fran the Project equal to the amounts 
anticipated to be needed by NCPA to meet the total 
costs of NCPA to provide ca.pa<:1 ty ,\lld energy frcm the 
Projectf including buu nvt limited to {1) debt service 
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on the Bonds, reserves for the payment of debt service 
on the Bonds and other payments required under the 
Bond Indenture or other agreement or instrument pro
viding for the issuance and payment of Bonds other 
than payments described in (iii) and (iv) below, (ii) 
all other payments provided to be made by NCPA under 
the Shell Agre&ment, (iii} any other operation, main
tenance and replacement costs of the Project, a rea
sonable reserve for contingencies, and all other 
Project costs other than costs and expenses pursuant 
to Section 4 hereof, and (iv) costs and expenses of 
NCPA for delivering Project capacity and energy pursu
ant to Section 4 hereof~ NCPA shall fix charges to 
the Purchasing Participating Members to produce reve
nues to NCPA from the Project to meet the costs 
described in (i) and (ii) above based on Purchasing 
Participati~g Member's Purchasing Participation 
Percentage and to meet the costs descri~ed in (iii} 
above based on the anticipated energy sales of the 
Project. If ~CPA delivers Project capacity &ld energy 
to or for any Purchasing Participating Member pursuant 
to Section 4 of this Agreement, NCPA shall fix charges 
to each such Purchasing Participating Member so as to 
pay the costs of such delivery without liability to 
any Purchasing Participating Mernber for whom Project 
capacity nnd energy is not so delivered by NCPA. 

Any payments required to be made, or costs 
incurred, by NCPA or the Project Participants pursuant 
to the PG and E Interconnection Agreement shall not be 
made or incurred under this Agreement." 

(iii} Section 3 of the Project No. 2 Member Agreement 
shall be supplemented by the following: 

"NCPA may pledge and assign to any Trustee for 
any Bonds all or any portion of the payments received 
hereunder from Purchasing Participating Members and 
upon notice from NCPA, each Purchasing Participating 
Member shall make payments due by it hereunder 
directly to any Trustee for the Bonds. such pledge 
and assignment by NCPA shall b~ made effective for 
such time as NCPA shall datermine and provide. For 
the purposes of this Agreement the term "Bonds" shall 
include any bonds, notes or other evidences of indebt
edness issued by NCPA to refinance the cost of the 
Project.• 

(iv) Section SC of the Project No. 2 Meffiber Agreement 
shall be deleted. 
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17. Miscellaneous. The headings of the sections hereof 
are inserted for convenience only and shall not be deemed a part of 
this Agreement. 

If an'· one or more of the covenants or agreement!l provided 
in this Agreement to be perfomed should be determined to be invalid 
or contrary to law, such covenant or agreement shall be deeme~ and 
construed to be severable from the remaining C0\7enants and agreeme1;ts 
herein contained and shall in no way affP.ct the validity of the 
remaining provisions of this Agreement. 

This Agreement may be executed in several counterparts, al1 
or any of which shall be regarded for all purposes as one origina1 
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 accordance with the authorization ot its Commission. 

NORTHERN CALIFORNIA POWER CITY OF PALO ALTO 
AGENCY 
By By 
An And 

CITY OP AJ,AMEDA CITY OE' ROSEVILLE 

By By 
And An 

CITY OF BIGGS CITY OF SANTA CLARA 

By By 
And_ And 

CITY OF HEALDSBURG CITY OF GRIDLEY 

By By 
An An~ 

CITY OF LCD! UKIAH 
By By 
An And 

CITY OF LOMPOC PLUMAS-SIERRA RURAL 
ELECTRIC COOPERATIVE 

By By 
An And 
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SCHEDULE OF PROJECT PARTICIPANTS 
AND PROJECT ENTITLEMENT PERCENTAGES 

Projeci: No. 2 East Block 
Project Entitlement Entitlement 

Participant Percentage Percentage 

City of Alameda 14.994% 18.771% 

City of Biggs 0.000 .454 

City of Gridley .334 .456 

City of Healdsburg 3.252 4.096 

City of Lodi 14.560 9.158 

City of Lompoc 3.266 4.096 

City IJf Palo Alto o.ooo 9.158 

City of Roseville 3.252 12.514 

City of Santa Clara 54 .6 51 34.13 

City of Ukiah 4.972 6.257 

Pl uma s-Si er ra ~''Jral 
Electric Cooperat1.ve • 719 .91 

Total 100.000% 100.000% 
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Project 
Entitlement 
Percentage 

16.8825% 

.227 

.3 95 

3.674 

11.859 

3.681 

4.579 

7.883 

44.3905 

5.6145 

.8145 

100.000% 



"' 
f~l (c 'II)) 1,0 I . I I !, '\\ 
HotthtHn California Pow.r .A~y 
8421 Auburn Boulevard. Suate 160 Citrus Heights. California 95610 

ROBERT !. GRIMSHAW 
General Manager 

(916) 722-7815 

August 26, 1983 

TO: 

FRCff: 

Geothermal Project No. 3 Participants 
Calaveras Project Participants 

Gail Sipple 

RECEIVED 
tS3 AUG 29 AH 8. S 4 

ALICE N. RCiMCH£ 
~L~)' CLERK c j I OF LDDI 

SUBJECT: Amendment No. 1 to the Project No. 3 Third Phase Agreement 
Amendment No. 1 to the Calaveras Project Th·i rd Phase Agreement 

Pursuant to the Commission meeting of August 25, 1983, enclosed are the follow
ing docwnents to be presented to your governing body for approval: 

1. Amendment No. l to the Geothermal Project No. 3 (Third Phase Agreement) 
. Supporting Ordinance 

2. Amendment No. 1 to the North Fork Stanislaus Hydro Project (Calaveras 
Third Phase Agreement} 
• Supporting Ordinance 

As you are aware, the financing package cannot be completed until these docu
ments are adopted. Therefore, it is requested that these amendments be pre
sented for· approva 1 as soon as poss i b 1 e. Upon approva 1 , p 1 ease return to me 
the fo 11 owing : 

1. A signed copy of each amendment 

2. A signed copy of each ordinance 

3. Proof of publication of each ordinance 

4. A certified copy of the minutes approving each amendment 

By copy of this letter I am also forwarding these documents to your City Clerk 
fer processing. 

Yours truly, 

~~C-~: 
SIPPLE 
t i ve Assistant 

Enc. 



NCPA 3 GEOTHERMAL PROJECT PHASE 3 SUMMARY 

LODI'S BENEFITS/OBLIGATIONS 

Lodi t Base Load 
! ~~! !>el:>t_- $Hl k'articipatJcm Qr_Q~th t_o~Y_r. Debt Reduction-$}¢ 

9.16 1999 19.39 

7.00 1996 15.26 4. I 3 

6.00 1994 13.34 6.05 

4.00 1991 9.51 9.88 

! Includes financing for transmission • 

2 - Compared to Lodi's Phase 2 participation debt obligation ($19.39 M). 

Comments 
F 

Lodi's Phase 2 Participation 

Maximum Suggested Phase 3 
Participation 

Recommended Phase 3 
Participation 

Minimum Suggested Phase 3 
Participation 

~ 
'• 
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(910) ...... ·3900 

August 15, 1983 

TO: NCPA LEGAL COMMITT~E 

Gentlemen: 

, 

Subject: Third Phase Agreements for 

COtUA MI.SA O,.,.,.Cl. 

1:00 PAtt" C[NT(R 0"1VE SUIT( 710 

cO!>"• ,..,~. c•ur;:u•N•A ezeze 
(114) ••o-uao 

Project No. Three, and Transfuission 
Projects 

Enclosed are a revised page 13 to the Project 3 
Agreement, and revised pages ll and 12 to the Transmission 
Agreement, prepared by bond counsel to eliminate any sugges
tions that Section 5C of the Shell member agreement requires 
an engineer certificate; the principle is that the Third 
Phase Agreement for Project No. Three wil~ eliminate the 
reql'irement in the Shell Member Agreement by its express 
t.erms. 

Please telephone me if you have a question about this. 

We will depend upon the lawyers to get the replacement 
pages in the documents that their Councils are approving; 
Gail thinks that if she sends it to the City Clerks it will 
cause confusion. Let me know if you can't handlE it. 

MMcD:pa 
enc. 
cc: Robert E. Grimshaw 

Sincerely yours, 

'{Y\~~ 
Martin McDonough 
Attorney 

AUG 11) 1983 



• , 
MUOGit ROSit GUTHRIIt ALitXANOitR & F'ltROON 

NAT ... 4N AaAAM<OWfTZ 
JOHN M. ALEXA.N0£11 
JOHN L ~TI£Jih,. Jilt 
GEOitGC r: A~OI:IIt£GG. Jilt 
.LISS ANSNCS, 
Tw\,)MAS ........ Jll' 
JO~,.,. o eovr: 
WAL.Tf:A I: a•CI:.N 
WILLIAN H CANNO ... 
•Oat: .. T A CAN,.0" 
NICH•)L..S J CA~ZZO~I. J .. 
ALAN r CA11t1001 
J0"£_,_ .J C.A"flt0L~ 
J 0 CLAYTO..,. 
JOS.C .. H C OALC."' 
,.fltl.OI'"tCJC. N 0A.NZ10£11t 
JOC L CAva DOW 
OI.NP••II&. D£V~ .... ~.~ 
MAitTtN ~ oo.-:"r:""' 
THOMAS, 'rN [V•'\""S 
••c~••o ~ ,A,•oJN 
lltO•t:•T C: rr:lltOC..,. 
JAN[5 0 '"A~006 
L.-...vllti:NC[ J (t..A ... NO,_. 
O[t'UittT GII ... LtB 
•Oet:,."r .; Ot\..LtS~tC: 
HoY\r .... llltO ., GO .... OST[.I .... 
JVOA"" G•••CTZ 
Jro4tCt>4AC'- J ...... HNtG.,.,. 
MAT'T,..C:'h 0 ...-C .. OLO. J,. 
OA ...... .AI HtSCOC"' 
JO ...... ..I ...... .,, .J" 
WIU,.IAM J "".4 .... 1:111 
HA.IItOL.O G L.E:\ofi•O .... 
JO"N C L .... t..tE 
,. ..... ,..II(LI ..... LI .... COL .... .J" 
C:OWA1t0 w LO...a 
C~ . .-\. ' ~:rON, J fll 
'11¥1\,.LIA .. A ..... 0,..,.0 .... 
A."T"Uflt .J MA.,.O ... 
r•AI'ofC•S Jt MALONE'" 
JAMC:S" ,_.AAt,t .... 
Ot"Ot~t01[ J ,..4.,.1'1N, .JA 
A.a. TMUJit f Me MA."""0"" ..1• 
Jto4tTC"Ct...- E :A~ ......... "'.:.:-~ 
..J "C:0Cfl U[NT'% 
llttC.....,,_O " NIC..,.01..1..S 
DOV'lt..•S ...c ~lt•I:A 
llt08[.A':' 1: ... l,O:JZZ• 
JC.O I} J;.'AKO,.,. 
1"~ ~ ~itVSSLE'" 
...a ................... sea•'" 
L...AU,.CNCil v SC,.,. ..... .,~It 
.... ,... ...... 6 ••i..L.£C.-"'. Jilt 
OTTO G S'T01..Z 

10 c o ... ~ ... · 
A.lltNOI..O ... UtA.CV 
0.".Vt0 A. VA.vQf1A ... 
w;'-L.A.W ""ro WAt..l'tC" 
00~0 ..J ZC[.t..L.C: IE: 

Martin McDonough, 
McConough Holland 
555 Capital Mall 
suit:e 950 

2 0 BROAD STREET 

NEW YORK, N.Y. IOOOS·26BO 

ZIZ·70t·t000 

1 r; !· C C I '-' E D 

"·'·""""· 1\, ........ 
• .... \..•..._ 

' 
j \• • .. • •' • - • I L:.:.. __ . --_ .. :~ 

August 12, 1983 

Esq. 
& Allen 

Sacramento, California 94814 

Re: 

Dear Martin: 

Project No. 3 Third Phase Agreement and 
Transmission Project Third Phase Agreement 

RANDOL.~ ... H. GU'THRt£ 

MI\..TO"-' C. AOS.C 

HE NAY tltOOT STENflol, .Jilt 

H. NIO::. ELY .UL.L.OC,_ 

COUN5E:L 

Tl: -.ceo.-,.:,. 

Z1Z- 41"&· .. 100 

l1l·., Ot·t68'8/0D 

tl. AU«: OC LA .. A.tX 

ll.l SOVT.,. QfltANO AV!:NU£ 

l1.3-&t3·1112 

Since some question has been raised concerning the effec
tiveness of the above agreements and the timing of the amendment to 
the Calaveras third phase agreement to delete the requirement of an 
engineer's certificate, I have enclosed a revised page 13 to the 
Project 3 Agreement and revised page.13 11 and 12 to the Transmission 
Agreement to clarify the fact that the effectiveness of the agreement 
is not to ~~ contingent on such c~rtificates. These changed pages 
should be provided to the respective city clerks for the 
participants. 

Very truly yours, 

2~ 
Michael A. DeAngelis 

cc: Gail Sipple 



TRANSMISSION AGREEMENT, pages 11 and 12 
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PROJECT AGREEMENT, page 13 
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Motthwn CaUfotnla Pow., A~cy 
&421 AuburPI Bc.vlevi!rd. Suite 160 Citrus Heights. California 956 !(' 

General Manao '" 

(916) 722-7815 

August 5, 1983 

TO: 

FR()4: 

SUBJECT: 

City Clerk 

Gail Sipple 

Publication Requirements for Ordinances Approving the 
Transmission Project Third Phase Agreement and the 
Geothermal Project No. 3 Third Phase Agreement 

On August 2, 1983, I forwarded to you a package containing the above
mentioned agreements a long with other supporting doct.lhents. One of 
i tems inc 1 uded was a m-ama from Mudge Rose outlining the pub 1 i cation 
requirements. Because there wa:. some confusion over the last paragraph, 
Mudge Rose has prepared a revised memo which is attached. 

Yoyrs truly, 

~/- -/; ( 1(,<~ 
GAll. PPLE 
rec~ ive Assistcmt 

Attachment 
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FOR 

. e > 
MUDGI!: kOSI!: GUTHRII!: AL.I!:XANDI!:R & F"ERDON 

MEMORANDUM 

Project Participants August 4 , 1983 

Publication requirements for the ~parate ordi
nances approving the Transmission Member 
Agreement and the Geothermal Member Agreement 

The separate ordinances approving the Transmission ~r 
Agreement and the Geothermal Member Agreement should be published in 
the SAm'-': manner as all ot.her ordinances of the Project l?~rticipa.nt 
are put1lished. 

If the Project Participant has no procedure for the publi
cation of ordinances, then a special procedure :.mder Section 542·42 of 
the California C~ernment Code applie.s. onder the special procedure 
the separate ot·dinance approving each Agreement must be publishtad 
~ in a newspaper of general circulation L."l the city within l.S. days 
after its adoption. A •newspaper of general circulation• is ~ r.ws
paper published for the dissemination of local or telegraphic news 
and intelligence of a general ch~racter, whi~~ has a bona fide sub
scription list of paying subscribers and has been established, 
printed and published at regul~r intervals ih tb• city for at least 
one year preceding the date of publication of the ordinance. 

Further, under the special procedure, all publicatior~ of 
the sepa~ate ordinances must be set in nonpareil type and must be 
preceded by a notice of adoption worded in blackface, nonpareil type 
mubstantially as follows: 

NOTICE OF ADOP'l'ION OF AN ORDINANCE APPROVI!I; THE EXEOJTION 
AND DEL IVERY OF THE MEMBER AGREEMENT WBER!3Y · THE 
CITY ENTERS INTO A FORMAL LEASEBACK 1tGP.EEMENT WITH OOR'l'HERN 
CALIFORNIA POWER AGENCY. 



RESOLUTION NO. 83- 56 

NORTHERN CALIFORNIA Pm.IER AGENCY 

BE IT RESOLVED BY TilE COHMI SSimi OF THE NORTHERN CALI FORNI A POHER AGENCY • 

as follows: 

Section 1. The form of "Agreement for Construction, Operation and 

Financing of GeothenTIC)l Generating Project Number Three". desi~tnated July 

28~ 1933, a Third Phctse Agreement under the Member Services Agreements. is 

hereby approved; and the A5sistant Secretary is directed to send copies of· 

the same to t.he Project Participants named therein:. and request that it be 

approved and executed by ordinance in accordance \ilth the terms of Section 13 

thereof. 

Section 2. The General ~1anager is authorized to execute said agreement 

on behalf of this Agency~ 

Vote . Abstained Absent 

City of - Alameda c~. ...... 

Biggs 
j- _X 

Gridley _a...~ 
Healdsburg J X 
lodi ?.v-....,7 .. 
lompoc 17(< 
Palo Alto a~ c.· 

Redding 
j 

)<' 

Roseville ~"£~.!. •' 
J 

Santa C1 ara a!..f~ 
:; 

Ukiah' &-j~· 
Plumas-Sierra /[)~ 

.... , 
ADOPTED AND APPROVED this ;2 q ~- day of rJ"- r-- • 1983. 

(/ (/ 


