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Richardson & Company 550 Howe Avenue, Stite 210

Sacramento, California 95825

Telephone: (916) 564-8727
FAX: (916) 564-8728

INDEPENDENT AUDITOR'S REPORT

To the Commissioners
Tri-Dam Power Authority
Strawberry, California

Report on the Financial Statements

We have audited the accompanying financial statements of Tri-Dam Power Authority (the Authority), which
comprise the balance sheets as of December 31, 2013 and 2012, and the related statements of revenues, expenses,
and changes in net position, and cash flows for the years then ended and the related notes to the financia statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
accounting principles generally accepted in the United States of America; this includes the design, implementation,
and maintenance of internal control relevant to the preparation and fair presentation of financial statements that are
free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our
audits in accordance with auditing standards generally accepted in the United States of America, the standards
applicable to financial audits contained in Government Auditing Standards, issued by the Comptroller General of the
United States, and the State Controller's Minimum Audit Requirements for California Special Districts. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments,
the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’ sinternal control. Accordingly, we express no such opinion.
An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation of the financial
Statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all materia respects, the financial position
of the Authority as of December 31, 2013 and 2012 and the results of its operations and cash flows for the years then
ended in accordance with accounting principles generally accepted in the United States of America as well as
accounting systems prescribed by the State Controller’ s Office and state regulations governing special districts.



To the Commissioners
Tri-Dam Power Authority

Emphasis-of-Matter

As discussed in Note J to the basic financia statements, in 2013 the Authority adopted GASB Statement No. 65,
Items Previously Reported as Assets and Liabilities. Deferred charges (deferred debt issuance costs) were
eliminated from the balance sheet due to the implementation of this Statement. Our opinion is not modified with
respect to this matter.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’ s discussion
and analysis, as listed in the accompanying table of contents, be presented to supplement the basic financial
statements. Such information, although not a part of the basic financial statements, is required by the Governmental
Accounting Standards Board, who considers it to be an essential part of financial reporting for placing the basic
financial statements in an appropriate operational, economic, or historical context. We have applied certain limited
procedures to the required supplementary information in accordance with auditing standards generally accepted in
the United States of America, which consisted of inquiries of management about the methods of preparing the
information and comparing the information for consistency with management’ s responses to our inquiries, the basic
financial statements, and other knowledge we obtained during our audit of the basic financia statements. We do not
express an opinion or provide any assurance on the information because the limited procedures do not provide us
with sufficient evidence to express an opinion or provide any assurance.

Other Reporting Reguired by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued our report dated April 14, 2014 on our
consideration of the Authority’s internal control over financial reporting and on our tests of its compliance with
certain provisions of laws, regulations and contracts and grant agreements and other matters. The purpose of that
report is to describe the scope of our testing of internal control over financial reporting and compliance and the
results of that testing and not to provide an opinion on internal control over financial reporting or on compliance.
That report is an integral part of an audit performed in accordance with Government Auditing Sandards in
considering the Authority’ sinternal control over financial reporting and compliance.

April 14, 2014
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TRI-DAM POWER AUTHORITY

MANAGEMENT’S DISCUSSION AND ANALY SIS
FOR THE YEAR ENDED DECEMBER 31, 2013

This discussion and analysis provides an overview of the Tri-Dam Power Authority’s (Authority) financial position
as of December 31, 2013 and 2012, and the Authority’s financial performance for the years then ended. Condensed
financia information for 2011 is also presented for comparison purposes. We encourage readers to consider the
information presented here in conjunction with the more comprehensive financial statements, the notes to those
financia statements, and the other additional information provided.

FINANCIAL HIGHLIGHTS

Key factorsto consider when reading the financial statements:

e Total net position, the level by which total assets exceed total liabilities, increased by $1.7 million, from
$18.6 million at December 31, 2012, to $20.3 million at December 31, 2013. The increase reflects positive
results of operations, net of distributions to the Oakdale Irrigation District and South San Joaquin Irrigation
District (Member Districts).

e Year-end total net position of $20.3 million was broken down between $17.1 million net investment in
capital assets (net of related debt of $9.6 million), $1.6 million restricted for debt service, and $1.5 million
designated as unrestricted.

e For every dollar in liabilities, the Authority held $3.07 in assets, up from $2.52 at December 31, 2012, also
due to the Authority’ s positive results of operations.

e Operating revenues increased from $4.4 million during 2012 to $4.8 million during 2013, reflecting
increased energy generation revenue as aresult of improved market prices.

e  Operating expenses increased from $1.2 million during 2012 to $1.3 million during 2013. Theincrease
was primarily due to higher maintenance costs.

¢ Nonoperating expenses decreased from $438,000 during 2012 to $367,000 during 2013. The decline was
due to lower interest expense, as a portion of the Authority’ s outstanding debt was retired.

FINANCIAL ANALYSISOF THE AUTHORITY

This discussion and analysis is intended to serve as an introduction to the Authority’s Basic Financial Statements
and Compliance Report. The financial data contained herein reflects the audited 2013 and 2012 financial results.

Basic Financial Statements
This section includes the Balance Sheet; the Statement of Revenues, Expenses, and Changes in Net Position; the
Statement of Cash Flows; and the Notes to the Basic Financial Statements.

The Balance Sheet details the changes in net position due to increases and decreases in assets and liabilities.
Increases or decreases in net position generally indicate improvement or deterioration in financial strength when
analyzed over a period of years. However, increases and decreases in net position for Tri-Dam Power Authority
should always be analyzed in combination with the level and trend of distributions to the Member Districts.

The Statement of Revenues, Expenses, and Changes in Net Position provide information relating to the revenues,
expenses, and subsequent changes in net position for the fiscal year reported. The change in net position is similar
to net income/ (loss) of a private company.

The Statement of Cash Flows breaks down the sources and uses of cash by activity, providing the detail of changes
in the Authority’s cash and cash equivalents during the year. Cash flow sources and uses are categorized by the
following: operating activities, noncapital financing activities, capital and related financing activities, and investing
activities.

The notes to the financial statements are an equally important section of the financial statements as they provide a
narrative on the trends, outlook and related accounting methodology behind the numbers.



Compliance Report
The Compliance Report discusses the Authority’s internal controls over financial reporting and compliance with
various laws, regulations and reporting standards.

BALANCE SHEET

The following table illustrates the Authority’ s condensed balance sheet for 2013, 2012 and 2011.

Condensed Balance Sheets

Increase 2011 Increase
2013 2012 (Decrease) as Restated (Decrease)

Assets
Current Assets $ 1696807 $ 2,382,796 $ (685989) $ 3,826,864 $ (1,444,068)
Restricted Assets 1,640,030 1,641,496 (1,466) 1,645,687 (4,191)
Capital Assets, Net 26,729,365 26,846,687 (117,322) 27,114,990 (268,303)

Total Assets

and Deferred Outflows $ 30,066,202 $ 30,870,979 $ (804,777) $ 32,587,541 $ (1,716,562)

Liabilities
Current and Other Liabilities $ 2661374 $ 2580173 $ 81,201 $ 2,601,351 $ (21,178)
Long-Term Liabilities 7,139,658 9,694,223 (2,554,565) 12,155,710 (2,461,487)

Tota Liabilities 9,801,032 12,274,396 (2,473,364) 14,757,061 (2,482,665)
Net Position
Net Investment in Capital Assets 17,118,052 14,769,794 2,348,258 12,632,517 2,137,277
Restricted for Debt Service 1,640,030 1,641,496 (1,466) 1,645,687 (4,191)
Unrestricted 1,507,088 2,185,293 (678,205) 3,652,276 (1,366,983)

Total Net Position 20,265,170 18,596,583 1,668,587 17,830,480 766,103

Tota Liabilities

and Net Position $ 30,066,202 $ 30,870,979 $ (804,777) $ 32,587,541 $ (1,716,562)

Assets
2013 compared to 2012

Current assets declined by $686,000 during 2013, primarily due to alower level of cash and cash equivalents, and a
lower level of power generation receivables. The lower level of both of these current assets is primarily due to pay
down of outstanding debt, capital asset expenditures, and reduced power generation levels during the second half of
2013, as the negative effects of the ongoing drought began to be experienced. Current assets include the Authority’s
deposits with financia institutions totaling $435,000, and investments in money market mutual funds totaling $1.0
million. The Authority also held a small investment (less than 1.0 percent of total cash and equivalents) in the State
of Cdlifornia Local Agency Investment Fund. Current assets also include $191,000 due to the Authority for power
salesto Pacific Gas and Electric in the normal course of business.

The Authority’s restricted assets totaled $1.6 million as of year-end and represent money market funds held by the
trustee on behalf of the holders of the Authority’s outstanding bonds. Because these assets are restricted, and will
likely not be used until the final bond payment in 2016, they are not considered current assets. This re-designation
isachange from prior years.

Capital assets, net of depreciation, declined $117,000 during the year. Capital asset additions totaled $380,000 in
2013, while depreciation expense totaled $497,000. Also see the capital assets discussion later in this section.



2012 compared to 2011

Current assets declined by $1.4 million during 2012, primarily due to lower net income resulting from lower power
generation revenue. Current assets included the Authority’s cash and cash equivalents, and were comprised of
approximately $942,000 in deposits with financial institutions, and $958,000 held in money market funds. The
Authority also held a small investment (less than 1.0 percent of total cash and equivalents) in the State of California
Local Agency Investment Fund. Current assets also included $430,000 due to the Authority for power saes to
Pecific Gas and Electric in the normal course of business.

Restricted assets represented funds held by the trustee on behalf of the holders of the Authority’s outstanding bonds.
Restricted assets totaled $1.6 million, and were unchanged from the prior year.

Capital assets, net of depreciation, declined by $268,000 during 2012. Asset additions of $220,000 were more than
offset by normal depreciation expense of $488,000.

Liabilities

2013 compared to 2012

The Authority ended 2013 with total liabilities of $9.8 million, adecline of $2.5 million from the prior year. Current
liabilities consist of the current portion of the Authority’s outstanding debt totaling $2.5 million, interest payable on
the bonds of $63,000, various amounts due to Tri-Dam Project in the normal course of business totaling $81,000,
and the current portion of accrued compensated absences (vacation and sick leave) of $20,000.

Noncurrent liabilities include the outstanding noncurrent portion of the Authority’s 2010 Revenue Refunding bonds
totaling $7.1 million, and the noncurrent portion of compensated absences.

2012 compared to 2011

The Authority ended 2012 with total liabilities of $12.3 million, a decline of $2.5 million from the prior year.
Current liabilities consisted of the current portion of the Authority’s outstanding debt totaling $2.4 million, interest
payable on the bonds of $79,000, various amounts due to Tri-Dam Project in the normal course of business totaling
$82,000, and the current portion of compensated absences of $18,000.

Noncurrent liabilities included the outstanding noncurrent portion of the Authority’s 2010 Revenue Refunding
bonds totaling $9.7 million, and the noncurrent portion of compensated absences

Net Position

2013 compared to 2012

The Authority’s net position at the end of 2013 was the net investment in capital assets of $17.1 million, assets
restricted for debt service of $1.6 million, and unrestricted assets of $1.5 million. Total assets exceeded liabilities by
$20.3 million at December 31, 2013, an increase of $1.7 million from year-end 2012. The net investment in capital
assets represents the Authority’ s investment in hydroelectric production facilities, a water conveyance tunnel, roads,
bridges, and other equipment, the cost of which is recognized over the useful lives of these assets through
depreciation expense. Capital assets provide the Authority with the ability to continue operations and do not
represent liquid assets that can easily be used to pay future obligations.

Restricted net position represents the debt service reserve fund required under the 2010 Revenue Refunding bond
agreement. Restricted net position totaled $1.6 million at the end of 2013, essentially unchanged from 2012.

Unrestricted net position decreased $678,000 versus 2012 due to distributions of $1.5 million, and the retirement of
$2.4 million in debt which increased the net position invested in capital assets by a corresponding amount.

The Authority’s Board of Commissioners has also imposed minimum reserve balances which can be changed at the
Board' s discretion. These minimums are in place to ensure adequate reserve balances exist in the event of a system
failure or to fund future projects.

2012 compared to 2011

The Authority’s net position at the end of 2012 was the net investment in capital assets of $14.8 million, assets
restricted for debt service of $1.6 million, and unrestricted assets of $2.2 million. Total assets exceeded liabilities by
$18.6 million at December 31, 2012, an increase of $766,000 from year-end 2011.

Restricted net position represents the debt service reserve fund required under the 2010 Revenue Refunding bond
agreement. Restricted net assets totaled $1.6 million at the end of 2012, essentially unchanged from 2011.



Unrestricted net position decreased $1.4 million versus 2011 due to distributions of $2.0 million, and the retirement
of $2.3 million in debt which increased the net position invested in capital assets by a corresponding amount.

The Authority’s beginning 2012 net position has been restated to reflect the implementation of GASB 65 during
2013. The implementation of this accounting pronouncement required that the Authority write off the remaining
debt issuance costs related to the 2010 Revenue Refunding bonds outstanding. The impact on the Authority’s net
position, as indicated in the financial statements, was to reduce the beginning 2012 net position balance by
$305,000.

STATEMENT OF REVENUES EXPENSES, AND CHANGESIN NET POSITION

The Statement of Revenues, Expenses, and Changes in Net Position details the results of operations over the course
of ayear.

Condensed Statement of Revenues,
Expenses and Changes in Net Position

Increase 2011 Increase
2013 2012 (Decrease) as Restated (Decrease)

Operating Revenues $ 4806491 $ 4,411,703 $ 394,788 $ 7,800,444 $ (3,388,741)
Operating Expenses 1,277,053 1,212,895 64,158 1,291,858 (78,963)

Net Operating

Revenues (Expense) 3,529,438 3,198,808 330,630 6,508,586 (3,309,778)

Nonoperating Revenues 6,569 4,796 1,773 25,307 (20,511)
Nonoperating Expenses (367,420) (437,501) 70,081 (487,849) 50,348

Net Nonoperating

Revenues (Expense) (360,851) (432,705) 71,854 (462,542) 29,837

Change in Net Position 3,168,587 2,766,103 402,484 6,046,044 (3,279,941)
Net Position, Beginning of Y ear,

as previously reported 18,596,583 17,830,480 766,103 14,150,953 3,679,527
Restatement (366,517) 366,517
Net Position, Beginning of Y ear,

as restated 18,596,583 17,830,480 766,103 13,784,436 4,046,044
Less: Distributionsto Districts (1,500,000)  (2,000,000) 500,000 (2,000,000) -
Net Position, End of Y ear $ 20,265,170 $ 18,596,583 $ 1,668587 $ 17,830,480 $ 766,103
Revenues
2013 compared to 2012

Total operating revenues increased $395,000 from $4.4 million in 2012 to $4.8 million in 2013. The Authority’s
primary revenue source remains the sale of wholesale electricity generated by its Sand Bar hydroelectric plant. The
Authority sells 100 percent of its power directly to PG& E under a standard offer contract for qualifying facilities
that runs through May 2016. The revenue includes payment for capacity and energy calculated by the short run
avoided cost tariff. Total generation for 2013 was dightly lower than 2012; however, wholesale power prices
improved considerably during 2013, resulting in improved revenue, particularly during the first half of the year.
Power generation totaled approximately 54,000 MWh for 2013, well below the Authority’s historical average,
although only dlightly less than 2012 total generation.

Non-operating revenues consist of investment earnings, and remained minimal during 2013, totaling $7,000.

2012 compared to 2011



Total operating revenues declined $3.4 million from $7.8 million in 2011 to $4.4 million in 2012. The decrease in
total power generation revenue was due to historically low rain and snowfall totals, which reduced power generation
by approximately 75,000 MWh versus the prior year. In addition, power prices remained relatively depressed
throughout 2012.

Non-operating revenues consisted of investment earnings, and remained minima during 2012, declining from
$25,000 during 2011 to $5,000 during 2012.

Expenses

2013 compared to 2012

Operating expenses increased $64,000 during 2013, to $1.3 million. The increase was primarily due to increased
maintenance expense, which increased by $46,000 from 2012. Maintenance costs associated with a valve repair at
the Authority’s Sand Bar powerhouse and a vegetation clearing project under transmission lines were the cause of
theincrease. Expenses related to daily operations aso increased during 2013, primarily due to increased labor costs.
However, total Authority labor costs declined by $15,000 from the prior year due to lower maintenance and
administrative labor costs. Although the Authority does not have its own employees, labor costs are allocated for
employees on loan from the Authority’ s related entity, Tri-Dam Project. The Authority reimburses Tri-Dam Project
for al alocated labor costs throughout the year.

Nonoperating expenses totaled $367,000, and consist of the interest expense incurred on the 2010 Revenue
Refunding bonds till outstanding. During 2013, the Authority retired $2.4 million of refunding bonds, resulting in
future interest expense savings of $96,000 ayear. The remaining 2010 Revenue Refunding bonds are scheduled to
mature and will be retired over the course the next three years, with the final maturity in November 2016.

2012 compared to 2011

Operating expenses decreased $79,000 from $1.3 million during 2011, to $1.2 million during 2012. The decrease
was due to a reduction of $115,000 in depreciation expense, as a substantial number of the Authority’s assets
reached the end of their estimated useful lives and were therefore fully depreciated. Other operating expenses
increased $36,000 from 2011, primarily due to increased labor and overhead expense resulting from annua
maintenance and capital improvement projects completed during the year.

Nonoperating expenses of the Authority consisted of interest expense incurred on the 2010 Revenue Refunding
bonds still outstanding. During 2012, the Authority retired $2.3 million of refunding bonds, resulting in future
interest expense savings of $51,000 ayear.

Changein Net Position

2013 compared to 2012

The change in net position (net income) increased $402,000, or 14.6 percent, to $3.2 million in 2013. As discussed
previously, although power generation remained well-below the Authority’s historical average, and only slightly less
than 2012, market prices improved considerably during 2013. As a result, power generation revenue increased
during the year.

2012 compared to 2011

The change in net position (net income) decreased $3.3 million, or 54.2 percent in 2012 versus 2011. A well-below
average rain and snowfall year significantly curtailed power generation at the Authority’s Sand Bar power plant
relative to historical levels. Total generation was only approximately 72 percent of historical levels, and only
approximately 42 percent of 2011 total generation. In addition, power prices remained depressed throughout 2012,
reflecting weak general economic conditions and an abundant supply of natural gas, a close competing energy
source.



CAPITAL ASSETS

Increase

2013 2012 (Decrease)
Construction in progress $ - $ - $ -
Hydraulic production facilities 19,097,454 18,847,373 250,081
Conveyance tunnel 22,123,528 22,123,528 -
Roads and bridges 1,510,573 1,510,573 -
Other equipment 2,555,398 2,425,816 129,582
Total Capital Assets 45,286,953 44,907,290 379,663
Less:accumulated depreciation (18,557,588) (18,060,603) (496,985)
Net Capital Assets $ 26,729,365 $ 26,846,687 $ (117,322)

At the close of 2013, the Authority’s investment in capital assets (net of accumulated depreciation) decreased
$117,000 due to normal depreciation of $497,000, net of capital asset additions of $380,000. Capital asset additions
included a governor system upgrade totaling $240,000, and power pole replacements totaling $130,000. Note C to
the financial statements contains additional information regarding the Authority’s capital assets.

ECONOMIC FACTORSAND THE FUTURE

General economic conditions are expected to continue to marginally improve during 2014. An improving housing
market, slowly improving job market, and mild overall economic growth in California and the nation should provide
enough strength to continue to improve energy prices. Thus far in 2014, wholesale electricity prices are
considerably higher than at the same time last year.

However, the ongoing severe drought in California is expected to continue to negatively impact the Authority’s
ability to generate power until conditions improve. Already in 2014, the Authority’s Sand Bar power plant has been
shut down since mid-January, resulting in a significant loss of revenue. Substantially mitigating the loss of energy
generation is the receipt of capacity payments from PG&E. The Authority’s agreement with PG& E requires that
PG&E continue to pay capacity payments to the Authority, provided the only reason for a shutdown is a lack of
sufficient river flows. It should also be noted that capacity payments increase considerably for the months of May
through October. Recent rain and snowfall has improved the situation somewhat, and management expects the Sand
Bar plant to begin to generate minima amounts of electricity in early May. Also as a result of the drought, all
budgeted capital expenditures for 2014 have been deferred into 2015 or beyond.

Unrestricted reserves and current cash flow will be utilized to pay current expenses and debt service. It is
anticipated that approximately $500,000 will be utilized from the Authority’s operating reserve to assist with the
May 1, 2014 bond payment. However, as previously mentioned, capacity payments ramp up for the summer months,
and management anticipates that those substantially higher capacity payments will be sufficient to provide positive
cash flow to fund operations. Management does not anticipate that the bond payment reserve will be accessed in
order to make any of the Authority’s 2014 bond payments.

REQUESTSFOR INFORMATION

Thisfinancia report is designed to provide a general overview of Tri-Dam Power Authority’s financial position and
results of operations. Questions concerning the information provided in this report or requests for additional
information should be addressed to Rick Dodge, Finance and Administrative Manager, P.O. Box 1158, Pinecrest,
Cadlifornia 95364-0158 or rdodge@tridamproject.com.
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TRI-DAM POWER AUTHORITY
BALANCE SHEETS

December 31, 2013 and 2012

ASSETS
Current Assets

Cash and cash equivalents

Prepaid expenses

Accrued interest receivable

Accounts receivable, power generation

Total Current Assets

Noncurrent Assets
Restricted Assets

Cash and cash equivalents with fiscal agent

Capital Assets
Depreciated, net
Total Noncurrent Assets

TOTAL ASSETS
LIABILITIESAND NET POSITION

LIABILITIES
Current Liabilities
Accounts payable
Accrued interest payable
Accounts payable, Tri-Dam Project
Long-term debt, current portion
Compensated absences, current portion
Total Current Liabilities

Noncurrent Liabilities
Long-term debt, noncurrent portion
Compensated absences, noncurrent portion
Other postemployment benefits
Total Noncurrent Liabilities

TOTAL LIABILITIES
NET POSITION
Net investment in capital assets
Restricted for debt service
Unrestricted
TOTAL NET POSITION

TOTAL LIABILITIESAND NET POSITION

The accompanying notes are an integral part of these financial statements.

2012
2013 (as Restated)

$ 1456257 $ 1,900,718
49,389 52,459

22 15

191,139 429,604
1,696,807 2,362,796
1,640,030 1,641,496
26,729,365 26,846,687
28,360,395 28,488,183
$ 30,066,202  $ 30,870,979
$ 1995  $ 1,483
62,800 78,800
81,342 81,946
2,495,000 2,400,000
20,237 17,944
2,661,374 2,560,173
7,116,313 9,676,893
15,581 11,963

7,764 5,367
7,139,658 9,694,223
9,801,032 12,274,396
17,118,052 14,769,794
1,640,030 1,641,496
1,507,088 2,185,293
20,265,170 18,596,583
$ 30,066,202  $ 30,870,979




TRI-DAM POWER AUTHORITY

STATEMENTS OF REVENUES, EXPENSES AND CHANGESIN NET POSITION

December 31, 2013 and 2012

Operating Revenues
Power generation revenues
Other revenue
Total Operating Revenues

Operating Expenses
Operations
Maintenance
Genera and administrative
Depreciation
Total Operating Expenses

NET INCOME FROM OPERATIONS
Nonoperating Revenues (Expenses)
Investment earnings

Interest expense
Total Nonoperating Revenues (Expenses)

CHANGE IN NET POSITION
Net position, beginning of year - as previously reported
Restatement
Net position, beginning of year - as restated
Less: distributions to Member Districts

NET POSITION, END OF YEAR

The accompanying notes are an integral part of these financial statements.

10

2012
2013 (as Restated)

$ 4806491 $ 4,411,657
46

4,806,491 4,411,703
287,593 263,574
216,991 171,173
275,484 289,678
496,985 488,470
1,077,053 1,212,895
3,529,438 3,198,808
6,569 4,796
(367,420) (437,501)
(360,851) (432,705)
3,168,587 2,766,103
18,596,583 18,135,053
(304,573)

18,596,583 17,830,480
(1,500,000) (2,000,000)
$20,265170  $18,596,583




TRI-DAM POWER AUTHORITY
STATEMENTS OF CASH FLOWS

December 31, 2013 and 2012

2012
2013 (as Restated)
CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from customers for power generation $ 5044956 $ 4,313,232
Other operating receipts 46
Cash payments to suppliers for goods & services (536,705) (537,029)
Cash payments to employees for services (232,077) (261,911)
NET CASH PROVIDED BY OPERATING ACTIVITIES 4,276,174 3,514,338
CASH FLOWS FROM NONCAPITAL FINANCING ACTIVITIES
Cash distributions to Member Districts (1,500,000) (2,000,000)
NET CASH USED FOR NONCAPITAL FINANCING ACTIVITIES (1,500,000) (2,000,000)
CASH FLOWS FROM CAPITAL AND RELATED FINANCING ACTIVITIES
Interest paid on long-term debt (449,000) (511,616)
Principal paid on long-term debt (2,400,000) (2,340,000)
Purchases of capital assets (379,663) (220,167)
NET CASH USED FOR CAPITAL
AND RELATED FINANCING ACTIVITIES (3,228,663) (3,071,783)
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from sales of investment securities 300,000
Interest received 6,562 10,265
NET CASH PROVIDED BY INVESTING ACTIVITIES 6,562 310,265
NET DECREASE IN CASH AND CASH EQUIVALENTS (445,927) (1,247,180)
Cash and cash equivalents - beginning of year 3,542,214 4,789,394
CASH AND CASH EQUIVALENTS- END OF YEAR  $ 3,096,287 $ 3,542,214
RECONCILIATION OF CASH AND CASH EQUIVALENTSTO THE
STATEMENT OF NET POSITION
Unrestricted cash and cash equivalents $ 1,456,257 $ 1,900,718
Restricted cash and cash equivalents with fiscal agent 1,640,030 1,641,496
CASH AND CASH EQUIVALENTS $ 3,096,287 $ 3,542,214

(Continued)

11



TRI-DAM POWER AUTHORITY
STATEMENTS OF CASH FLOWS (Continued)

December 31, 2013 and 2012

2012
2013 (as Restated)
Reconcilation of net income from operations to net
cash provided by operating activities:
Net income from operations $ 3529438 $ 3,198,808
Adjustments to reconcile net income from operations to net
cash provided by operating activities:
Depreciation 496,985 488,470
Changes in operating assets and liabilities:
Decrease (increase) in prepaid expenses 3,070 (5,965)
Decrease (increase) in accounts receivable, power generation 238,465 (98,425)
Increase (decrease) in accounts payable 512 (6,672)
Increase (decrease) in accounts payable to Tri-Dam Project (604) (62,041)
Increase (decrease) in compensated absences 5911 (2,412)
Increase (decrease) in postemployment benefits 2,397 2,575
NET CASH PROVIDED BY OPERATING ACTIVITIES $ 4,276,174 $ 3,514,338
SUPPLEMENTAL DISCLOSURE OF NONCASH ACTIVITIES:
Change in the fair value of investments $ 2,795

The accompanying notes are an integral part of these financial statements.
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TRI-DAM POWER AUTHORITY
NOTES TO THE BASIC FINANCIAL STATEMENTS

December 31, 2013 and 2012

NOTE A —REPORTING ENTITY AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The basic financia statements of the Tri-Dam Power Authority (the Authority) have been prepared in conformity
with generally accepted accounting principles as applied to government units. The Governmental Accounting
Standards Board (GASB) is the accepted standard setting body for establishing governmental accounting and
financial reporting principles. The Authority is accounted for as an enterprise fund and applies all applicable GASB
pronouncements in its accounting and reporting. 1n addition, the Authority follows Financial Accounting Standards
Board pronouncements issued on or before November 30, 1989, unless those pronouncements conflict with or
contradict GASB pronouncements. The more significant of the Authority's accounting policies are described below.

Reporting Entity: The Authority was formed as a separate entity under a Joint Exercise of Powers Agreement dated
October 14, 1982 between the Oakdale Irrigation District and the South San Joaquin Irrigation District (the Member
Digtricts). The agreement will remain in effect until January 1, 2034 or until the Authority’s debt, including interest
thereon, is repaid unless extended by both parties. The Authority is governed by al five elected directors of the
Oakdale Irrigation District and by all five elected directors of the South San Joaquin Irrigation District; all members
of the Board of Commissioners are also members of the Joint Board of Directors of the Tri-Dam Project. 1n 1984,
the Authority issued Revenue Bonds to provide financing to acquire and construct one hydraulic turbine and
generator to be instaled in the vicinity of the Sand Bar Flat Diversion Dam, together with a related diversion
facility, conveyance tunnel, transmission line, and necessary access roads, bridges, land, and necessary
improvements. The purpose of the Authority is to account for the activities related to the facilities above, as
financed by the long-term debt described in the long-term liability footnote.

The Tri-Dam Project (the Project), is a related entity formed in 1948 under a joint cooperation agreement between
the two Member Districts. Although it is operated jointly with the Authority, the Project’s activity is excluded from
the accompanying financial statements because the Authority is a separate legal entity that issues separate financial
statements as required by its debt agreement. While the Project has the same joint board of directors as does the
Authority, the Authority is not responsible for debts or other obligations of the Project, nor is the Project responsible
for the debts or obligations of the Authority.

Basis of Presentation — Fund Accounting: The Authority’s resources are allocated to and accounted for in these
basic financial statements as an enterprise fund type of the proprietary fund group. A fund is a self-balancing set of
accounts. Enterprise funds are used to account for operations that are financed and operated in a manner similar to
private business enterprises, where the intent of the governing body is that the costs (expenses, including
depreciation) of providing goods or services to the genera public on a continuing basis be financed or recovered
primarily through user charges, or where the governing body has decided that periodic determination of revenues
earned, expenses incurred, and/or net income is appropriate for capital maintenance, public policy, management
control, accountability, or other policies. Net position for the enterprise fund represents the amount available for
future operations.

Basis of Accounting: The accounting and financial reporting treatment applied to a fund is determined by its
measurement focus. The enterprise fund type is accounted for on a flow of economic resources measurement focus.
With this measurement focus, all assets, deferred outflows, liabilities and deferred inflows associated with the
operation of this fund are included on the balance sheet. Net position is segregated into the net investment in capital
assets, amounts restricted and amounts unrestricted. Enterprise fund type operating statements present increases
(i.e., revenues) and decreases (i.e., expenses) in net total position.

The Authority uses the accrual basis of accounting. Under this method, revenues are recorded when earned and
expenses are recorded at the time liabilities are incurred. Earned but unbilled power generation revenue is accrued
as revenue.
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TRI-DAM POWER AUTHORITY
NOTESTO THE BASIC FINANCIAL STATEMENTS (Continued)

December 31, 2013 and 2012

NOTE A — REPORTING ENTITY AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Operating revenues and expenses consist of those revenues and expenses that result from the ongoing principal
operations of the Authority. Operating revenues consist primarily of power generation revenue. Nonoperating
revenues and expenses consist of those revenues and expenses that are related to financing and investing types of
activities and result from nonexchange transactions or ancillary activities. Expenses incurred to comply with the
Authority’s FERC license are considered operating expenses.

When both restricted and unrestricted resources are available for use, it is the Authority’s policy to use restricted
resources first, then unrestricted resources as they are needed.

Budgetary Principles: The Board of Commissioners does not operate under any legal budgeting constraints. Budget
integration is employed as a management control device. Budgets are formally adopted by the Commission and take
effect on each January 1.

Use of Edtimates: The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents: For purposes of the statement of cash flows, the Authority considers al highly liquid
debt instruments purchased with an initial maturity of three months or less to be cash equivalents, including deposits
with banks, deposits in the State of California Local Agency Investment Fund (LAIF) and money market mutual
funds, including assets of the type described above that are restricted.

Redtricted Assets: Certain proceeds of the Authority’s long-term debt are classified as restricted assets on the
statement of net position because their useis limited by applicable bond covenants. The “reserve” account is used to
report resources set aside to make up potential future deficienciesin the bond’ s debt service.

Accounts Receivable: Trade accounts receivable are carried at net realizable values. The Authority records power
generation and capacity receivables for energy deliveries to Pacific Gas and Electric Company (PG&E). The
Authority has determined that an allowance for doubtful accountsis not necessary.

Capital Assets. Capital assets are recorded at historical cost. Historical cost includes interest expense on debt
capitalized during construction, if significant. Contributed assets are valued at estimated fair value on the date
received. The costs of normal repairs and maintenance that do not add to the value of the asset or materially extend
asset lives are not capitalized.  Depreciation is calculated using the straight line method over the following
estimated useful lives:

Class of Capital Asset Estimated Livesin Years
Hydroel ectric production facilities 25-100
Conveyance tunnel 100
Roads and bridges 10- 100
Other equipment 5-25

It is the Authority’s policy to capitalize al capital assets with a cost of $5,000 or more, except for buildings and
improvements where assets with a cost of $10,000 or more are capitalized. Costs of assets sold or retired (and the
related amounts of accumulated depreciation) are eliminated from the balance sheet in the year of sale or retirement,
and the resulting gain or loss is recognized in operations.
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TRI-DAM POWER AUTHORITY
NOTESTO THE BASIC FINANCIAL STATEMENTS (Continued)

December 31, 2013 and 2012

NOTE A — REPORTING ENTITY AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Bonds Payable, Bond Premiums and Deferred Charges. Long-term debt is reported as long-term liabilities in the
balance sheet. Bond premiums are deferred and amortized into interest expense over the life of the bonds using the
straight-line method, which approximates the interest method. Bonds payable are reported on the statement of net
position net of the applicable bond premiums. GASB Statement No. 65, Items Previously Reported as Assets and
Liabilities, was implemented during the year ended December 31, 2013, resulting in the deferred charges (deferred
bond issuance costs) being eliminated from the balance sheet as of January 1, 2012. Bond issuance costs are
expensed when incurred under this Statement.

Compensated Absences. The Authority’s Memorandum of Understanding (MOU) allows employees to accumulate
unused vacation and sick leave, subject to policy limits. Vacation is earned at the rate of 80 to 168 hours per year,
depending upon the number of years of service. Sick leave is earned at the rate of 96 hours per year after the first
year of service. All unused vacation and 25% of unused sick leave is paid upon separation. The liability for these
compensated absences is recorded as along-term liability in the balance sheet. The current portion of thisliability is
estimated based on historical trends. The cost of compensated absences is recorded in the period it isincurred.

Net Position: Net position is categorized as the net investment in capital assets, restricted and unrestricted.

Net Investment in Capital Assets — This category groups all capital assets into one component of net position.
Accumulated depreciation and the outstanding balances of debt that are attributable to the acquisition,
construction or improvement of these assets reduce the balance in this category.

Redtricted Net Position — This category presents external restrictions imposed by creditors, grantors,
contributors, laws or regulations of other governments and restrictions imposed by law through constitutional
provisions or enabling legislation. The purpose of the restriction is reported on the face of the balance sheet.

Unrestricted Net Position — This category represents net position not restricted for any project or other purpose.

Power Generation Revenues. Power revenues are recognized pursuant to the terms and provisions of a Power
Purchase Agreement with PG& E referred to as PG& E Standard Offer Number 4, dated June 14, 1994 (Agreement).
Under the Agreement, which expires May 31, 2016, PG&E is to make monthly payments to the Tri-Dam Power
Authority for energy and capacity delivered to PG&E during on-peak, partial-peak, and off-peak periods. The
Authority is to be paid for energy deliveries at prices equal to PG&E's full short-run avoided operating costs
(SRAC) under the agreement, which are California Public Utility Commission-approved costs forming the basis of
PG&E'’ s published energy prices.

Under the Agreement, the Authority is also to be paid for firm capacity of 15,000 kW. To receive firm capacity
payments, the firm capacity isto be delivered for all of the on-peak hours in PG& E’s peak months of June, July, and
August, as specified in the Agreement. Monthly firm capacity payments are based upon formulas established in the
Agreement. In the event the Authority does not provide the contract capacity, the capacity payments are to be
readjusted for the actual amount delivered to PG&E, which may require the Authority to reimburse PG& E for any
prior months' overpayment.

The Agreement was amended in 1995 to amend Article 4, “Energy Price”, Appendix E, “Firm Capacity”, and to add
certain operating limitations to the Agreement in order to resolve a longstanding dispute regarding the amount of
firm capacity to which the Authority was entitled to under the Agreement.

The Authority entered into a new power purchase and sale agreement with the City of Santa Clara, Cdifornia
through its municipal electric utility, Silicon Valey Power, which begins after the current contract with Pacific Gas
& Electric ends on May 31, 2016. Under the agreement, the Authority agreed to sell the net electrical output and
installed capacity of its power generating facility (the Southern Powerhouse) to the City through December 31,
2023, including electrical energy, capacity attributes and any renewable energy credits and environmental attributes
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TRI-DAM POWER AUTHORITY
NOTESTO THE BASIC FINANCIAL STATEMENTS (Continued)

December 31, 2013 and 2012

NOTE A — REPORTING ENTITY AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

of the power generating facility. Under the agreement, the Authority will receive a fixed contract price per
megawatt hour (MWh) as summarized in Exhibit E of the agreement. The contract price in 2016 will be $67 per
MWh. The contract price includes scheduled increases ranging from 2.6% to 4.4% each year from 2017 through
2021 when the priceis fixed through the remaining term of the agreement.

Risk Management: The Authority is exposed to various risks of loss related to torts; theft of, damage to and
destruction of assets; errors and omissions; and natural disasters. These risks are covered by commercial insurance
purchased from independent third parties. The commercia insurance is subject to a deductible. In addition, the
Project has entered into an agreement with the Association of California Water Agencies Joint Power Insurance
Authority to pool their purchasing needs with other agencies for health, accident, and dental insurance. No
significant claims resulting in the need for a claims liability for insurance deductibles occurred during the years
ended December 31, 2013 and 2012. Settled claims from these risks have not exceeded commercial insurance
coverage for the past three years. There were no significant reductions in insurance coverage from the prior year.

Related Party Transactions. Significant related party transactions consist primarily of cash distributions to the
Member Digtricts that are charged directly to net position. The Authority’s Board selected Oak Valley Community
Bank for its day-to-day banking activities. Two Board members own stock in the bank.

Reclassifications.  Certain reclassifications were made to conform to the current presentation. These
reclassifications had no effect on the previously reported assets, liabilities, net position and change in net position
other than the expensing of issuance costs due to the implementation of GASB Statement No. 65 as discussed
below.

New Pronouncements. Effective January 1, 2012, the Authority implemented GASB Statement No. 65, Items
Previously Reported as Assets and Liabilities. This Statement establishes accounting and financial reporting
standards that reclassify, as deferred outflows and inflows of resources, certain items that were previously reported
as assets and liabilities and recognizes, as outflows or inflows of resources, certain items that were previously
reported as assets and liabilities. This Statement reclassifies deferred amounts upon refunding of debt as deferred
inflows or outflows and requires debt issuance costs to be expensed as incurred. The Authority eliminated debt
issuance costs (deferred charges) from the balance sheet due to the implementation of this Statement. See Note J for
more information.

In June 2012, the GASB approved Statement No. 68, Accounting and Financial Reporting for Pensions. This
Statement requires governments providing defined benefit pensions plans to recognize their long-term obligation for
pension benefits as a liability on the statement of net position and to more comprehensively and comparably
measure the annual costs of pension benefits. This Statement also requires revised and new note disclosures and
required supplementary information (RSI) to be reported by employers. The implementation of this GASB
Statement will have a significant impact on the Authority’s financial statements and is effective for the Authority’s
December 31, 2015 financial statements.

In November 2013, the GASB approved Statement No. 71, Pension Transition for Contributions Made Subsequent
to the Measurement Date — an amendment of GASB Satement No. 68. GASB Statement No. 68 requires a state or
local government employer to recognize a net pension liability measured as of a date (measurement date) no earlier
than the end of its prior fiscal year. This Statement requires that, at transition, a government recognize a beginning
deferred outflow of resources for its pension contributions made subsequent to the measurement date of the
beginning net pension liability. This Statement is required to be implemented simultaneously with Statement No.
68.

The Authority will fully analyze the impact of these new Statements prior to the effective dates listed above.
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TRI-DAM POWER AUTHORITY
NOTESTO THE BASIC FINANCIAL STATEMENTS (Continued)

December 31, 2013 and 2012

NOTE B — CASH AND INVESTMENTS

Cash and investments as of December 31 are classified in the accompanying financial statements as follows:

2013 2012
Deposits with financial institutions $ 435,257 $ 941,787
Money market mutual funds 1,019,521 957,456
Loca Agency Investment Fund (LAIF) 1,479 1,475
Total unrestricted cash and cash equivalents 1,456,257 1,900,718
Money market mutual funds 1,640,030 1,641,496
Total restricted cash and cash equivalents with fiscal agent 1,640,030 1,641,496
Total cashand investments  $ 3,096,287 $ 3,542,214

Cash and investments as of December 31 consisted of the following for disclosure under GASB 40:

2013 2012
Deposits with financial institutions $ 435257 $ 941,787
Total cash and deposits 435,257 941,787
Money market mutual funds 2,659,551 2,598,952
Local Agency Investment Fund (LAIF) 1,479 1,475
Total investments 2,661,030 2,600,427
Total cash and investments  $ 3,096,287 $ 3,542,214

Investment policy: California statutes authorize governments to invest idle or surplus funds in a variety of credit
instruments as provided for in the California Government Code, Section 53600, Chapter 4 - Financial Affairs. The
table below identifies the investment types that are authorized by the California Government Code (or the
Authority’ s investment policy, where more restrictive) that address interest rate risk, credit risk, and concentration of
credit risk. This table does not address investments of debt proceeds held by the bond trustee that are governed by
the provisions of debt agreements of the Authority, rather than the general provisions of the California Government

Code or the Authority’ s investment policy.
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TRI-DAM POWER AUTHORITY
NOTESTO THE BASIC FINANCIAL STATEMENTS (Continued)

December 31, 2013 and 2012

NOTE B — CASH AND INVESTMENTS (Continued)

The Authority’ s permissible investments included the following instruments:

Maximum Maximum
Maximum Percentage Investment
Authorized Investment Type Maturity of Portfolio in one | ssuer

Local agency bonds 5years None None
U.S. Treasury obligations 5 years None None
U.S. agency securities 5years None None
Californialocal agency debt 5years None None
Bankers acceptances 180 days 40% 30%
Commercia paper 270 days 25% 10%
Negotiable certificates of deposits 5 years 30% None
Repurchase agreements 1 year 20% None
Medium term corporate notes 5 years 30% None
Money market mutual funds N/A 20% 10%
LAIF N/A None None

The Authority complied with the provisions of the California Government Code pertaining to the types of
investments held, the institutions in which deposits were made and the security requirements. The Authority will
continue to monitor compliance with applicable statutes pertaining to public deposits and investments.

Investments Authorized by Debt Agreements: Investment of debt proceeds held by the bond trustee are governed by
provisions of the debt agreements, rather than the general provisions of the California Government Code or the
Authority’ sinvestment policy. The 2010 Revenue Refunding Bonds debt agreement contains certain provisions that
address interest rate risk and credit risk, but not concentration of credit risk as follows:

Maximum Maximum
Maximum Percentage Investment
Authorized Investment Type Maturity of Portfolio in one | ssuer

Local agency bonds None None None
U.S. Treasury obligations None None None
U.S. agency securities None None None
Bankers acceptances None None None
Commercia paper None None None
Negotiable certificates of deposits None None None
Investment agreements None None None
Repurchase agreements 1 year None None
Medium term corporate notes 3years None None
Mutual funds N/A None None
LAIF N/A None None

Interest rate risk: Interest rate risk isthe risk that changes in market interest rates will adversely affect the fair value
of an investment. Generally, the longer the maturity of an investment, the greater the sensitivity of its fair value to
changes in market interest rates. One of the ways the Authority manages its exposure to interest rate risk is by
purchasing a combination of shorter term and longer term investments and by timing cash flows from maturities so
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TRI-DAM POWER AUTHORITY
NOTESTO THE BASIC FINANCIAL STATEMENTS (Continued)

December 31, 2013 and 2012

NOTE B — CASH AND INVESTMENTS (Continued)

that a portion of the portfolio is maturing or coming close to maturity evenly over time as necessary to provide the
cash flow and liquidity needed for operations. The Authority’s investment policy does not contain any provisions
limiting interest rate risk that are more restrictive than what is specified in the California Government Code.

Information about the sensitivity of the fair values of the Authority’s investments (including investments held by the
bond trustee) to market interest rate fluctuations is provided by the following table that shows the distribution of the
Authority’ s investments by maturity at December 31, 2013:

Remaining

Maturity
12 Months

Tota or Less
Money market mutual funds $1,019521  $1,019,521
LAIF 1,479 1,479

Held by bond trustee:

Money market mutual funds 1,640,030 1,640,030

Tota _$ 2,661,030 $ 2,661,030

Credit Risk: Generally, credit risk is the risk that an issuer of an investment will not fulfill its obligation to the
holder of the investment. Thisis measured by the assignment of arating by a nationally recognized statistical rating
organization. Presented below is the minimum rating required by (where applicable) the California Government
Code, the Authority’s investment policy, or debt agreements, and the actual rating as of year-end for each
investment type.

Minimum Ratings as of Year End
Tota Legal Rating AAA Not Rated
Money market mutual funds $ 1,019,521 AAA/Aaa $ 1,019,521
LAIF 1,479 N/A $ 1,479
Held by bond trustee:
Money market mutual funds 1,640,030 AAA/Aaa 1,640,030
$ 2,661,030 $ 2,659,551 $ 1,479

Concentration of Credit Risk: The investment policy of the Authority limits the amount that can be invested in any
one issuer to the amounts specified by the California Government Code. The California Government Code limits
the amount that may be invested in any one issuer, as disclosed in the preceding table. GASB Statement No. 40
requires disclosure of investments with one issuer exceeding 5% of total investments, with the exception of U.S.
Treasury obligations, U.S. Agency Securities and external investment pools. There are no investments in any one
issuer (other than mutual funds) that represent 5% or more of total Authority investments.

Custodial credit risk: Custodial credit risk for deposits is the risk that, in the event of the failure of a depository
financia ingtitution, a government will not be able to recover its deposits or will not be able to recover collateral
securities that are in the possession of an outside party. The custodial credit risk for investments is the risk that, in
the event of the failure of the counterparty (e.g., broker-dealer) to a transaction, a government will not be able to
recover the value of itsinvestment or collateral securities that are in the possession of another party. The California
Government Code and the Authority’s investment policy do not contain legal or policy requirements that would
limit the exposure to custodial credit risk for deposits, other than the following provision for deposits. The
California Government Code requires that afinancial institution secure deposits made by state or local governmental
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TRI-DAM POWER AUTHORITY
NOTESTO THE BASIC FINANCIAL STATEMENTS (Continued)

December 31, 2013 and 2012

NOTE B — CASH AND INVESTMENTS (Continued)

units by pledging securities in an undivided collateral pool held by a depository regulated under state law (unless so
waived by the governmental unit). The market value of the pledged securities in the collateral pool must equal at
least 110% of the total amount deposited by the public agencies. Californialaw also allows financia institutions to
secure public agency deposits by pledging first trust deed mortgage notes having a value of 150% of the secured
public deposits. At December 31, 2013 and 2012, the carrying amount of the Authority’s deposits were $435,257
and $941,787 and the balances in financial institutions were $495,593 and $971,124, respectively. Of the balancein
financial institutions at December 31, 2013 and 2012, $250,000 was covered by federal depository insurance each
year and the remaining amount was secured by a pledge of securities by the financial ingtitution, but not in the name
of the Authority.

Investment in LAIF: LAIF isstated at amortized cost, which approximates fair value. The LAIF isaspecial fund of
the Cdlifornia State Treasury through which local governments may pool investments. The total amount invested on
December 31, 2013 by all public agencies in LAIF is $57,693,747,217 managed by the State Treasurer. Of that
amount, 98.1% is invested in non-derivative financial products and 1.9% in structured notes and asset-backed
financia instruments. The Local Investment Advisory Board (Board) has oversight responsibility for LAIF. The
Board consists of five members as designated by State Statute. The fair value of the Authority’s investment in this
pool is reported in the accompanying financial statements at amounts based upon the Authority’s pro-rata share of
the fair value provided by LAIF for the entire LAIF portfolio (in relation to the amortized cost of that portfolio).
The balance available for withdrawal is based on the accounting records maintained by LAIF, which are recorded on
an amortized cost basis.

NOTE C—-CAPITAL ASSETS

Capital asset activity for the years ended December 31 was as follows:

Balance a Transfers Balance at
January 1, and December 31,
2013 Additions Disposals  Adjustments 2013
Capita assets, not being depreciated:
Construction in Progress $ 249,687 $ (249,687)
Total capital assets,
not being depreciated 249,687 (249,687)
Capital assets, being depreciated:
Hydroel ectric production facilities $ 18,847,373 394 249,687  $ 19,097,454
Conveyance tunnel 22,123,528 22,123,528
Roads and bridges 1,510,573 1,510,573
Other equipment 2,425,816 129,582 2,555,398
Total capital assets
being depreciated, net 44,907,290 129,976 249,687 45,286,953
Accumulated depreciation:
Hydroelectric production facilities (9,547,963) (226,574) (9,774,537)
Conveyance tunnel (5,860,196) (221,235) (6,081,431)
Roads and bridges (401,459) (16,314) (417,773)
Other equipment (2,250,985) (32,862) (2,283,847)
Tota accumulated depreciation (18,060,603) (496,985) (18,557,588)
Capital assets depreciated, net 26,846,687 (367,009) 249,687 26,729,365
Capital assets, net $ 26,846,687 $ (117,322 -3 - $ 26,729,365
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NOTESTO THE BASIC FINANCIAL STATEMENTS (Continued)

December 31, 2013 and 2012

NOTE C — CAPITAL ASSETS (Continued)

Balance at Transfers Balance at
January 1, and December 31,
2012 Additions Disposals  Adjustments 2012
Capital assets, not being depreciated:
Construction in Progress $ 220,167 $(220,167)
Total capital assets,
not being depreciated 220,167 (220,167)
Capital assets, being depreciated:
Hydroelectric production facilities $18,627,206 220,167 $18,847,373
Conveyance tunnel 22,123,528 22,123,528
Roads and bridges 1,510,573 1,510,573
Other equipment 2,425,816 2,425,816
Total capital assets
being depreciated, net 44,687,123 220,167 44,907,290
Accumulated depreciation:
Hydroelectric production facilities (9,335,057) (212,906) (9,547,963)
Conveyance tunnel (5,638,960) (221,236) (5,860,196)
Roads and bridges (385,146) (16,313) (401,459)
Other equipment (2,212,970) (38,015) (2,250,985)
Total accumulated depreciation (17,572,133) (488,470) (18,060,603)
Capital assets depreciated, net 27,114,990 (488,470) 220,167 26,846,687
Capital assets, net $27,114,990 $(268,303) $ $ - $26,846,687
NOTE D —LONG-TERM LIABILITIES
The activity of long-term liabilities during the years ended December 31 was as follows:
Balance at Balance at
January 1, December 31,  Duewithin
2013 Additions Repayments 2013 One Y ear
2011 Revenue Refunding Bonds ~ $11,820,000 $(2,400,000) $ 9,420,000 $2,495,000
Compensated absences 29,907 $ 28,014 (22,103) 35,818 20,237
Other postemployment benefits 5,367 4911 (2,514) 7,764
Total long-term liabilities 11,855,274 $ 32,925  $(2,424,617) 9,463,582  $2,515,237
Unamortized bond premium 256,893 191,313
Less: Current portion (2,417,944) (2,515,237)
$ 9,694,223 $ 7,139,658
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December 31, 2013 and 2012

NOTE D —LONG-TERM LIABILITIES (Continued)

Balance at Balance at
January 1, December 31, Due within
2012 Additions Repayments 2012 One Year

2010 Revenue Refunding Bonds  $14,160,000 $(2,340,000) $11,820,000 $ 2,400,000
Compensated absences 32319 $ 23502 (25,914) 29,907 17,944
Other postemployment benefits 2,792 5,476 (2,901) 5,367
Total long-term liabilities 14195111 $ 28,978  $(2,368,815) 11,855,274  $ 2,417,944
Unamortized bond premium 322,473 256,893
Less: Current portion (2,361,874) (2,417,944)
Due in more than one year $12,155,710 $ 9,694,223

Description of Debt:

On September 23, 2010, the Authority issued 2010 Revenue Refunding Bonds (the Bonds) in the amount of
$16,400,000. The proceeds of the Bonds were used to refund the 2005 Note Payable from Bank of America, which
previously refunded the debt used to construct the hydraulic turbine and generator in the vicinity of Sand Bar Flat
Diversion Dam, together with the related diversion facility, conveyance tunnel, transmission line and access roads,
bridges, land and improvements in 1982. The Bonds are secured by a lien on the net revenues of the Authority’s
electric system. Semi-annual principal payments of $1,090,000 to $2,165,000 and semi-annual interest payments of
$43,300 to $236,400 are due on May 1 and November 1 from May 1, 2011 through November 1, 2016. Interest on
the Bonds will be paid at 4% through the remaining term.

The Bonds are subject to a reserve requirement at any date of the lesser of (i) 10% of the principal amounts of the
Bonds, (i) an amount equal to the maximum annual debt service payments payable to maturity of the Bonds, or (iii)
125% of the average annual debt service payments payable through maturity of the Bonds. The Authority maintains
aminimum of 10% of the original bond amount of $1,640,000 in order to satisfy this covenant.

The requirements to amortize the outstanding business-type activities debt as of December 31 were as follows:

2010 Revenue Refunding Bonds

Y ear Ending December 31, Principal Interest Total

2014 $ 2,495,000 $ 352,100 $ 2,847,100
2015 2,595,000 251,300 2,846,300
2016 4,330,000 129,900 4,459,900

$ 9,420,000 $ 733,300 $10,153,300
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December 31, 2013 and 2012

NOTE E—-NET POSITION

Commitments: Commitments of unrestricted net position may be imposed by the Board of Commissioners to reflect
future spending plans or concerns about the availability of future resources. Commitments may be modified,
amended or removed by Board action. The following is a summary of designated net position balances at
December 31:

2013 2012
Maintenance reserve:
For replacement and maintenance expenditures on water
storage and delivery systems and hydroelectric
generation facilities. $ 18734 $ 18,268
Operating reserve 1,000,000 1,000,000

Total committed net position $ 1,018,734 $ 1,018,268

The resolution establishing the maintenance reserve provides for increases in the reserve each year by an amount
equal to the change in the Consumer Price Index (CPl). The operating reserve does not have a provision to increase
the reserve based on the CPI.

Amounts in excess of the maintenance reserve and operating reserve, rounded to the nearest $200,000, may be
transferred in equal shares to each Member District according to a Resolution of the Joint Boards of the Member
Digtricts. The distributions are considered at the December board meeting.

NOTE F—-DISTRIBUTIONS TO MEMBER DISTRICTS

The Authority provided the following cash distributions to Member Districts from surplus operation funds during
the years ended December 31:

2013 2012
Oakdale Irrigation District $ 750,000 $1,000,000
South San Joaquin Irrigation District 750,000 1,000,000

Total distributions to Member Districts  $1,500,000  $2,000,000

NOTE G -EMPLOYEES RETIREMENT PLAN

Plan Description: The Authority contributes to the California Public Employees Retirement System (PERS), a cost-
sharing multiple-employer public employee defined benefit pension plan. PERS provides retirement and disability
benefits, annual cost-of-living adjustments and death benefits to plan members and beneficiaries. PERS acts as a
common investment and administrative agent for participating public employers within the State of California. All
full and part time Authority employees working at least 1,000 hours per year are eligible to participate in PERS.
Under PERS, benefits vest after five years of service. Upon retirement, participants are entitled to an annual
retirement benefit, payable for life, in an amount equal to a benefit factor times the monthly average salary of their
highest twelve consecutive months full-time equivalent monthly pay. The Authority’s employees hired prior to
January 1, 2013 participate in the Miscellaneous 2.5% at 55 Risk Pool and employees hired on or after January 1,
2013 participate in the Miscellaneous 2.0% at 62 Risk Pool due to the implementation of the Public Employee’s
Pension Reform Act. Copies of the PERS annual financial report may be obtained from their Executive Office, 400
P Street, Sacramento, CA 95814.
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NOTE G - EMPLOYEES RETIREMENT PLAN (Continued)

Funding Policy: Active plan members are required to contribute 8% of their annual covered salary, which is shared
between the Authority and the employees. The Authority agrees to contribute approximately 5.7% of the employee's
contribution and the employees contribute approximately 2.3% as specified in the related MOU. Contributions
made on behalf of Authority employees total $14,777 and $16,226 for the years ended December 31, 2013 and
2012, respectively. The Authority is also required to contribute at an actuarially determined rate: the rate for
January 1 to June 30, 2012 was 13.353%, the rate for July 1, 2012 to June 30, 2013 was 13.914%, and the rate from
July 1 to December 31, 2013 was 14.66%. The contribution requirements of plan members and the Authority are
established and may be amended by PERS. The Authority’stotal contributions for years ended December 31, 2013,
2012, and 2011 were $49,658, $54,529 and $45,246, respectively.

NOTE H - OTHER POSTEMPLOYMENT BENEFITS PLAN

Plan Description: The Authority’s other postemployment benefits (OPEB) plan (the Plan) is a single-employer
defined benefit healthcare plan administered by the Authority. The Plan provides healthcare insurance coverage for
eligible retirees through the Authority’s group medical insurance plan, which covers both active and retired
participants. Employees are eligible to participate in the Plan if they have ten years of continuous service, attain age
55 and retire directly from the Authority. Since premiums are determined for active employees and retirees on a
combined basis, an implied subsidy must be reflected under GASB 45. Benefit provisions are established and may
be amended through agreements and memorandums of understanding between the Project and its employees as
approved by the Commissioners. The Plan provides that the Authority will continue to provide retired employees
group medical coverage and that retired employees will reimburse the Authority for one-half of their health
insurance costs for up to ten years of benefits. At age 65 the retired employee is dropped from coverage and
becomes €eligible to participate in the federal government’s Medicare insurance program.

Funding Policy: The contribution requirements of the Plan participants and the Authority are established and may
be amended by the Authority. The Authority’s funding commitment is in accordance with a Memorandum of
Understanding (MOU) with its employees and subject to change with each new MOU. Employees are not required
to contribute to the plan. It is the policy of the Authority to fund postretirement healthcare premiums on a pay-as-
you go basis. The Authority has no separate trust or plan assets.

Annual OPEB Cost and Net OPEB Obligation: The Authority’s annual other post-employment benefit cost
(expense) is calculated based on the annual required contribution (ARC) of the employer. The ARC represents a
level of funding that, if paid on an ongoing basis, is projected to cover the normal cost each year and amortize any
unfunded actuarial liabilities (or funding excess) over aperiod not to exceed 30 years.

The following table shows the components of the Authority’s annual OPEB cost for the year, the amount actually
contributed to the Plan, and changes in the Authority’s Net OPEB obligation:

2013 2012
Annual required contribution (ARC) $ 4842 % 5,750
Adjustment to annual required contribuion (351)
Interest on net OPEB aobligation 69 77
Annual OPEB cost (expense) 4,911 5,476
Contributions made (2,514) (2,901)
Increase in net asset 2,397 2,575
Net OPEB obligation beginning of year 5,367 2,792
Net OPEB obligation (asset) - end of year $ 7764 % 5,367
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NOTE H — OTHER POSTEMPLOYMENT BENEFITS PLAN (Continued)

The Authority’s annual OPEB cost, the percentage of annual OPEB cost contributed to the Plan, and the new OPEB
obligation for years ending December 31 were as follows:

Percentage of Net
Fiscal Year Annual OPEB Annual OPEB OPEB
Ending Cost Cost Contributed Obligation
December 31, 2011 $ 5,651 50.59% $ 2,792
December 31, 2012 5,476 52.98% 5,367
December 31, 2013 4,911 51.19% 7,764

Funded Status and Funding Progress: As of December 31, 2013 and 2012, the Plan was not funded. The Plan
operates on a pay-as-you go basis.

Actuarial valuations of an ongoing plan involve estimates of the value of expected benefit payments and
assumptions about the probability of occurrence of events far into the future. Examples include assumptions about
future employment, mortality, and the healthcare cost trend. Amounts determined regarding the funded status of the
plan and the annual required contributions of the employer are subject to continual revision as actual results are
compared with past expectations and new estimates are made about the future. The schedule of funding progress,
presented as required supplementary information on the following page, presents multi-year trend information about
whether the actuarial value of plan assets is increasing or decreasing over time relative to the actuarial accrued
ligbilities for benefits.

Actuarial Methods and Assumptions: Projections of benefits for financial reporting purposes are based on the
substantive plan (the plan as understood by the employer and the plan participants) and include the types of benefits
provided at the time of each valuation and the historical pattern of sharing of benefit costs between the employer and
plan participants to that point. The actuarial methods and assumptions used include techniques that are designed to
reduce the effects of short-term volatility in actuarial accrued liabilities and the actuarial value of assets, consistent
with the long-term perspective of the calculations.

For the December 31, 2013 and 2012 valuations, the Authority elected to use the alternative measurement method as
allowed under Governmental Accounting Standards Board Statement No. 45. The Authority computed its ARC
using the unit cost credit method with UAAL amortized as alevel dollar amount. The actuarial assumptionsin 2013
include health premium increases of 5.0% to 8.5%, a 4.5% investment rate of return, and an 88% to 100%
probability of remaining employed until retirement. The actuarial assumptions in 2012 include health premium
increases of 5.2% to 8.3%, a 4.0% investment rate of return, and a 93% to 100% probability of remaining employed
until retirement. The following assumptions were used for both 2013 and 2012: an average retirement age of 60 and
an average life expectancy of more than 65 years. The initial UAAL was amortized as a level dollar amount over a
rolling 30-year period as of December 31, 2013 and 2012, respectively.
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NOTE H — OTHER POSTEMPLOYMENT BENEFITS PLAN (Continued)

Required Supplementary Information
Other Postemployment Benefits Plan (OPEB)
Schedule of Funding Progress of OPEB Plan

Unfunded
Actuarial Actuarial UAAL asa
Actuarial Accrued Accrued Percentage of

Actuarial Value of Liability Liability Funded Covered Covered

Valuation Assets (AAL) (UAAL) Ratio Payroll Payroll
Date @ (b) (b-a) (alb) (b) ((b-a)lc)
December 31,2011  $ - $ 36343 $ 36,343 0.00% $ 243,203 14.94%
December 31, 2012 - 35,314 35,314 0.00% 262,075 13.47%
December 31, 2013 - 31,540 31,540 0.00% 240,384 13.12%

NOTE | — CONTINGENCIES

Water Rights: The State Water Resources Control Board (SWRCB) continues to periodically conduct hearings
relating to the development and implementation of a water quality control plan(s) for the San Francisco Bay and
Sacramento/San Joaguin Delta. If implemented, these plans could, among other measures, affect the amount and
timing of water to be released into the Delta by water rights holders such as Oakdale Irrigation District and South
San Joaquin Irrigation District. The implementation of these plans could also negatively impact the Authority’s
power generating activities on the Stanislaus River. The Districts are actively involved in these and other regulatory
proceedings and litigation related to water rights and water supply. It is not possible to determine the potential cost
or financial impact of the Plan(s) to the Districts or the Authority.

Tax Compliance: The Authority’s 1984 and 1994 Revenue Bonds have been retired; however, there were some
interpretations and estimates made in regard to that Bond Issue's compliance with certain Federal tax laws and the
handling of Bond proceeds by the Authority. The treatment of such Bond proceeds by the Authority was in
accordance with the directions of the Authority’s Bond Counsdl; however, no approval of this treatment by the
Internal Revenue Service (IRS) has been requested or received in regard to the final disposition of this matter. The
potential impact of any adverse finding by the IRS, should any be made, is unknown at the present time.

Claims: The Authority is aparty to various claims, legal actions and complaints that arise in the normal operation of
business. Management and the Authority’s legal counsel believe that there are no loss contingencies that would
have a material adverse impact on the financial position of the Authority.

Effect of Drought: The Authority continues to be negatively impacted by the ongoing severe drought in California.
The 2013/2014 water year will likely be one of the worst on record, with average precipitation expected to be
approximately one-third of the historical average, according to the California Department of Water Resources.
Moreover, the Authority’s power generation capability is further subject to water conservation efforts by the
Member Districts, which may have the effect of minimizing water releases from the Donnells and Beardsley
Reservoirs. Through the first quarter of 2014, power generation has been reduced significantly, and the Authority’s
Sand Bar power plant has been offline since mid-January, resulting in a significant loss of revenue.

Substantially mitigating the loss of energy generation revenue is the receipt of capacity payments from Pacific Gas
and Electric. The Authority’s power sale agreement with PG&E requires that PG&E continue to pay capacity
payments to the Authority, provided the only reason for a plant shutdown is a lack of sufficient river flows. It
should also be noted that capacity payments increase considerably for the months of May through October. Recent
rain and snowfall has improved the situation somewhat, and management expects the Sand Bar plant to begin to
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NOTE | — CONTINGENCIES (Continued)

generate minimal amounts of electricity in early May. However, the Authority’s Sand Bar plant will likely continue
to generate electricity at levels well below its historical average until conditions improve. Also as aresult of the
drought, all budgeted capital expenditures for 2014 have been deferred into 2015 or beyond.

Unrestricted reserves and current cash flow will be utilized to pay current expenses and debt service. It is
anticipated that approximately $500,000 will be utilized from the Authority’s operating reserve to assist with the
May 1, 2014 bond payment. However, as previously mentioned, capacity payments ramp up for the summer months,
and management anticipates that those substantially higher capacity payments will be sufficient to provide positive
cash flow to fund operations. Management does not anticipate that the bond payment reserve will be accessed in
order to make any of the Authority’s 2014 bond payments.

It isimpossible to predict whether adequate rain and snowfall will occur in the 2014/2015 water year to adequately
restore flows on the Middle Fork of the Stanislaus River and return to historically normal levels of power
generation.

NOTE J—- CHANGE IN ACCOUNTING PRINCIPLE

The Authority implemented GASB Statement No. 65, Items Previously Reported as Assets and Liabilities, during
the year ended December 31, 2013. This Statement establishes accounting and financial reporting standards that
reclassify, as deferred outflows and inflows of resources, certain items that were previously reported as assets and
liahilities and recognizes, as outflows or inflows of resources, certain items that were previously reported as assets
and liabilities. This Statement reclassifies deferred amounts upon refunding of debt as deferred inflows or outflows
and requires debt issuance costs to be expensed as incurred. The Authority eliminated debt issuance costs (deferred
charges) from the balance sheet due to the implementation of this Statement, resulting in a decrease in total assets
and net position as of January 1, 2012 of $304,573 and a reduction of expenses and the change in net position of
$61,944 for the year ended December 31, 2012 due to the elimination of 2012 amortization of debt issuance costs.
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Richardson & Company 550 Howe Avenue, Stite 210

Sacramento, California 95825

Telephone: (916) 564-8727
FAX: (916) 564-8728

INDEPENDENT AUDITOR'S REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER MATTERS
BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED
IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

To the Commissioners
Tri-Dam Power Authority
Strawberry, California

We have audited, in accordance with auditing standards generally accepted in the United States of America and the
standards applicable to financial audits contained in Government Auditing Sandards, issued by the Comptroller
General of the United States, the basic financial statements of the Tri-Dam Power Authority (the Authority) as of
and for the year ended December 31, 2013, and the related notes to the financia statements, which collectively
comprise the Authority’ s basic financial statements, and have issued our report thereon dated April 14, 2014.

Internal Control Over Financial Reporting

In planning and performing our audit, we considered the Authority’s internal control over financial reporting
(internal control) to determine the auditing procedures that are appropriate in the circumstances for the purpose of
expressing our opinion on the financial statements, but not for the purpose of expressing an opinion on the
effectiveness of the Authority’sinternal control. Accordingly, we do not express an opinion on the effectiveness of
the Authority’ sinternal control.

A deficiency in internal control exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent, or detect and correct,
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in internal
control such that there is areasonable possibility that a material misstatement of the entity’ s financial statements will
not be prevented, or detected and corrected on a timely basis. A significant deficiency is a deficiency, or
combination of deficiencies, in internal control that is less severe than a material weakness, yet important enough to
merit attention by those charged with governance.

Our consideration of internal control over financial reporting was for the limited purpose described in the first
paragraph of this section and was not designed to identify all deficienciesin internal control over financial reporting
that might be material weaknesses or significant deficiencies. Given those limitations, during our audit we did not
identify any deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses may exist that have not been identified.

Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Authority’s financial statements are free of material
misstatement, we performed tests of its compliance with certain provisions of laws, regulations, contracts, and grant
agreements, noncompliance with which could have a direct and material effect on the determination of financial
statement amounts. However, providing an opinion on compliance with those provisions was not an objective of our
audit and, accordingly, we do not express such an opinion. The results of our tests disclosed no instances of
noncompliance or other matters that are required to be reported under Government Auditing Standards.
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To the Commissioners
Tri-Dam Power Authority

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance and the
results of that testing, and not to provide an opinion on the effectiveness of the entity’s internal control or on
compliance. This report is an integral part of an audit performed in accordance with Government Auditing
Sandards in considering the entity’s internal control and compliance. Accordingly, this communication is not

suitable for any other purpose.
( L\:/é\a.&&la"\— ? é‘fﬂa’

April 14, 2014
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