ESCROW AGREE-
MENT WITH
PG&E APPROVED

Following introduction of the matter, Council, on motion of
Mayor Reid, Olson second, agreed in concept the establishing
of an escrow fund for the monies in dispute between the City
and PGSE resulting from the City's purchase of NW energy from
NCPA and side ayrcuoment with WAPA.

The motion carried by
unanimous vote.
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Mr. Henry A. Glaves, Jr.
City Hall

221 West Pine Street
Lodi, California 95240

Dear Mr. Glaves:

Enclosed, for the consideration of the Lodi City
Council, .are:

1. An Agreement in a form satisfactory to PG&E and to
me which establishes an escrow fund for the monies
in Aaispute between the City and PG&E resulting from
the City's purchase of NW energy from NCPA.

2. A form of agreement to be entered into by the City
with WAPA and NCPA in order to protect their
interests in the monias to be deposited in the
escrow fund. WAPA has approved this agreement and
is prepared to execute it.

3. A copy of a letter agreement I reached with PG&E,
subject, of course, to the approval of the various
NCPA Cities.

The monies Lodi is to place in escrow if it
approves the agreement will be returned to Lodi by NCPA.

I am convinced that establishment of the escrow fund is
in the best interest of the City and strongly recommend its
approval. Under approval, there is a fair chance that the matter
may be settled without litigation and on favorable terms. The
agreenment also protects the City against a lawsuit by PG&E to
establish an escrow fund and against the possibility (if a law-
suit on the underlyirg arrangement is lost) of having to pay
interest in excess of that earned on the withheld funds. If
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the council approves, the only potential additional liability
which the City might incur would be its share of NCPA's expenses
in connection with these transactions and its share of the amount
paid to the ‘bank to administer the escrow fund.

~ If you havo any questions, please contact me either at
my otfico or’' at my home (202-363-2937).

Very truly yours,

Sy p——

Daniel I. Davidson

Enclosures



CITY/PGandE ESCROW AGREEMENT

. pacific Gas ana Electric Company (PGandE) and the City of
(City) are parties to a contract as amended
for the supply and purchase of electric power to

dated (Contract). During the period May 1-
September 30, 1982, the parties disagree as to the quantity
of energy provided by PGandE and received by the City under
said Contract (hereinafter "disputed energy*). The City
contends that during such period energy ordinarily provided
by PGandE was provided by the Northern California Power
Agency (NCPA), pursuant to its letter agreement with the
Western Area Power Administration for the purchase of surplus
Northwest energy, dated May 28, 1982. PGandE contends that
the City has not received such energy and that during such
period the City has and will continue to receive energy
provided by PGandE under the Contract.

Pending a final, nonappealable rezolution of this dispute by

mutual agreement of the parties or by final decision of a
court or agency having jurisdiction to determine the rights

:t the parties under the Contract, the parties agree as
ollows:

) 8 The City and PGandE shall establish a new escrow
with the bank (“Escrow Holder") and
execute escrovw lnstructions in the form attached
hereto as "Attachment A" [such instructions to bank
to be agreed upon].

2. The City shall make payments to Escrow Holder in
the amount of PGandk's Hay-Septeﬁbet bills for the
di.puted energy.

3. If, as a result of a final nonappealable judgment
or determination of a court or agency, all of the
disputed energy billed to the City was provided by
PGandE, all monies (including interest) in the
escrow fund shall be paid to PGandE in full payment
for the diaputed energy provided under the tariff.

4. If, as a result of a final nonappealable judgment

' or determination of a court or agency, none of the
disputed energy was provided by PGandE, then all
funds in the escrow fund minus the figure PGande
asserts it is entitled to for services it provided
to City shall be paid to the City. The remaining ~
funds shall be retained in escrow pending mutual
agreement or a final nonappealable judgment of a
court or agency.



5. If, as a result of a final nonappealable judgment
or determination of a court or agency, some of the
disputed energy was provided by PGandE and some
provided by NCPA, there shall be retained in escrow
the amount PGandE asserts it is entitled to for
services it has provided to the City in connection
with the energy furnished by NCPA. The amount
PGandE billed for the energy it furnished shall be
paid to PGandE (with pro rata interest) as full
payment for the disputed energy provided by PGandE
under the tariff. The remaining monies above those
to be retained in escrow shall be paid to the City.
The funds retained in escrow shall remain in escrow
pending mutual agreement or a final nonappealable
judgment of an agency or a court.

6. If the City and PGandE reach a settlement with
respect to the amount of energy provided by NCPA to
the City without obtaining a final determination in
the court or agency action, then the City or PGandR
shall have the right to obtain a final judgment or
a final determination of their respective rights to
the monies held in escrow, unless PGandE and the
City are abkle to agree as to the manner of distri-
bution of said monies.

7. The costs of the escrow shall be paid to the bank
as follows: 1if PGandE is determined to have pro-
vided all of the disputed energy to the City, the
City shall pay the costs of the escrow. If NCPA is
determined to have provided all of the disputed
energy to the City, pPGandE shall pay the costs of
the escrow. If PGandE and NCPA each provided a
portion of the disputed energy to the City, PGandE
and the City shall pay a pro rata portion of the -
cost of the escrow, based on the proportion PGandB
and NCPA provided.

As usad herein and in the escrow, the phrase "final non-
appealable judgment or determination”™ shall mean any Jjudgment -
or determination by a court or agency of competent jurisdic-
tion which determines the rights of the parties and from -
which no further appeal of the matter can be prosecuted.
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Joshua Bar-ilev, .
Pecific Gas & Rlectric Cospany -
77 Besls Strmet -
San Francisco. Califoruia 54106
Ras - Becrow arrangesnents with Ukiah, feeldsburg, lods.

Dear Mr. Bi.t-f"'t;

™is will confire car talsphone convarsation this
moxniosg the estadlishment of separate sscrow accounts -
Detwsan. PGLE and each of the above-namad Citias. I have agreed o

- stTongly recommend the following to each Clty for prompt action by -

its utilizy suthority and, £ necsssary, by its city covncils

f Xe Each City ahall estadlishk a separate excInDw account

Tha anount of the POLE Dills vhick sach City
daducted as A Iesalt of the puarpoctad: sales of -
Northhest energy Dy MCPA siall de placad in the
SBCTON . .

The terms of e sscrow agresnant will be thosw .
contained in the attachment to your Octoder 12
Jetter to exch City as modifisd and' agreed to
batween us i cur ddcussicns. ¥ wil)l finalise
these terme DY the close of dDusinass ox Teasday,
Octcher 19, 1982. . )

PGLE will contact each City configming end agyreeiong .
upcn. the amount to be plecsl in each escrow.. - .o

PGLE and each City will agrye upon and exec ts the
~ bank's escrow instructions and a finalise ewcrow
agreenent . L .
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%~ Each Ci

will act on wy rzcormmendadicn as rapidly -
as faasai -

& undeT {t3 requirsd procsdurewy. Based
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upom my telsghone cooverseticms today with thedr - .
ctficials each City shoulld be able to act pon the -
following scheduls. L o

Alaweda - Monday, Octobex 25 or socuex if
Absclutely necassary. -
Realdsburg - Iriday, Octobex 22.
‘Lodi — Wednesday, Octobex 27.
: m-m.mn.
Ukish - Mr&tﬁtzﬂ.
The funds will Do dlspositad with a dsaignated Deank
g&&sm«mhpmcwwm -
er‘ o s . . * )
PGRE. NCPA and City vill agree to dalsr #lirg an’ actiea’
agalast sach other provided each item specifisd abave ig iatisfisd
according to the schedule stated above. The dsferral shall be O

allaw the partiea o0 axplore dsttlament of the dispute, and shall
oxpire BEovembar 19, 1962. '

;Iﬁmq:nwlmmtfvragoinq lsase sxecute this .
mtuthcw-prwudhlw,mt;lfmkwn,

Tory tTuly yours,.

DID b E -



ocrover __, 19820

Dear ‘ir. Chleman:

AS YOu know escrow acdcounts are being established
by the City of (Alameda, lodi, Lompoc, Healdsburg, and Ukiahk)
(nerminafter "City") and PGRE. These accounts will contain the
monies in dispute resulting from the energy sold by WAPA to NCPA
under their agreement of May 28, 1982. The City agrees with WAPA
- and NCPA that it will not: take any action that would cause release
of the funds in escrow (except as a result of a final
non-appealable judgment or final determination by a court or
agency) without the consent of WAPA and NCPA. Such consent may be
withheld by WAPA or NCPA solely tao protect their legitimate
financial interests in receipt aof the payments to which they are
entitled pursuant to their contracts with each other or the City
arising cut of the transactiocans related ts the energy sold under
thé& NCPA. WAPA letter agreement af May 28, 1982. The existing Lo
contracts between or among the signatories to this agreement shall
be modified to reflect the terms of this agresment.

If you agree to the foregoing would: you please execute
this letter iz the space provided below and transmit a copy to me.

Very truly yours,

Agreed to on behalf of Agreed to on behalf of
the Western Area Power the Northern California Power
Administration by : Agency by ,




