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AGREEMENT

THIS AQREEMENT, dated as of July 31, 2001 (the “Effective Date™). by and among

I ¢ and Pacific Gas and Electric Company (“PG&E”). QF and PG&E are
sometimes lo harein as the “Pagties.”

WITNESSETH

EAS, QF and PG&E are Partics to power purchasc agreement for PG&B’s
purchase of powdr trom QF 's project identitied by PG&E Log No 250104 (“PPA”);

, the amount of payables for QF are set forth in Attuchment A hereto fora

total amount of dollars (§5%3,142.%9, excluding interest thereon (th
cpetition Payables”); </v6 /funi.u-a 7—.»«;:?7 -r?»xrg- TROOS A O a(.-.-g” Ans R0 FolTy TW €
' Aely 56 cOnTS,

WHEREAS, PG&E asscricd that its fallure to make certain of the Prepetition Paysbles

was cacused besefl on a claim of force majeure and QF protested PG&E’s assertion of such a
force majeure and QF continues W dispute such asscrtions of PG&E's claim of force majeure;

WHEREAS, PG&E filed a Chapter || bankruptcy petition pursuant to Title 11 United
States Codes §§ 1D1 ef seq. (“Bankouptcy Code™) in the United States Bankrupicy Cowt for the
Northem District pf California, San Francisco Division (the “Bankruptcy Court”) on April 6,
2001,

WHEREAS, on Junc 13, 2001, the California Public Utilities Commission (the “CPUC™
issued Decision Np. 01-06-015 whereby Qualitying Facilitics under Standard Offcr Contracts
with PG&E may tequest that their contracts be modified to replace the energy priviag tcrm with 4

five-year avetage [iaed price of 5.37 cents/kwh, as proposed in the March 23, 2001 comments of’
the Indopendent Energy Producers referred W in CPUC Decision No. 01-06-015;

B, QF notified PG&E of its desire to modify the PPA pursuant to CPUC
6-015;

% 2y i ion. Subject w entry
of a Bankruptcy Chu order umhonmgthc ummpuon of lhc PPA us spaaﬁvd in Section 2 of
this Agreement, PG4 BMQF shall unmdmePPAtowplncc thcma-gypdocmm (PG&E’s

€109 cpemi ngipon 114 gspupuemendasey mea e wonldd) govpre I égemrismusdousoangm-éo | 2%
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Attaclunicnt B to|this Agrecuient. These amended energy prices bevome cffective on August 1,
2001, ut 00:00 PST. No provision of the PPA other than the energy pricing term is or shall be
dified, amendexi, waived or otherwise affected by this Ayreemcent. The Parties
ably cooperate and contost any challenge in any CPUC proceeding that sesks to
alter or modify the cncryy pricing terms set forth in Attachment B to this Agreement, including,
but not limited t¢, any challenge to the reasonableness of PG&E having entered into this
Agreement. 1f; despite such cooperation and contest, a CPUC decision that alters or modifies the
pricing terms in Attachment B to this Agreement becomes final and nonappealuble, the Parties
shall in good faith renegotiate the pricing terms in Attachment B to this Agreement, solely on a
prospective basid, to preserve a five-year annual average fixed price of 5.37 cente/kwh, as
proposed in the March 23, 2001 comments of the Independent Encrgy Produvers referred to in
Docigion No. 0196-015. Concurrent with the execution of this Agreement the Partics shall
casculc an amendment W the PPA consistent with the terms of this Section |.

o ption. The cffectiveness of the PPA amcndment
contenmplated in $ect
acoordance with the procedures described below:

a PG&E and QF shall use their respective best efforts to enter into a
Stipulation Regarding Assumption of the PPA (“Stipylation™) that shall be
filod in the Banknuptcy Court specifying the terms ot this Agrecment;

b PG&E shall usc its best efforts to file und serve a3 Motion for Bankruptey
Court Approval of the Stipulation (“Metion™), and

o The Bankruptcy Court must grant the Motion and suthorize PG&E’s
sssumption of the PPA eftective as of Augusi 1, 2001,

2 In connection with PG&E’s assumption of the PPA, PG&E agrees
to puy on the “Plan Effective Date™ (as such term is defined in the plan) the Prepetition Payables,
mncluding all § t thereon at the Interest Rate (as defined in Section 4 of this Agreement),

which is umorti

Amount™), all as
$03 of the Banks

and added to the outstanding balance of the Prepctition Payables (the “Cure
of its adminisirative priority cure obligations pursuant to sections 365 and
;y Code. There is no *Cure Amouat” other Lhan u~ defined in this Section 3.

4, Interest shall accrue on the Prepetition Payables from their respective
due dates until . at a ratc (the “Interest Rate") to be negotiated in good faith by the Parties If
the Partics do not Bgree on the Interest Rate prior to the Plan Effective Date, the Interest Rate
shall be determ|

in accordance with the terms of the Plan, if any, or by the Bankruptcy Court
as part of the plan|confirmation process. If no plan is confirmed or if PG&E’s bankruptcy case is
dismissed or vonviated to Chapter 7, then the Bankyuptcy Court shail determine the Intevest Rate.
If the Bankruptcy [Court declines 1o exercise jurisdiction over the detenmination of the Interest
Rate, the Purtics all rights to pursuc their appropnate remedics. The Parties agree that
interest shall accuye and the Interest Rate shall be determined as set forth herein but each of the
Parties reserves al| uf its respective rights as to the uppropriate Interest Rate and to the
capitalization or cpmpounding thereof in any propused plan or in conaestion with uny other

2
clwuslows | 19 fetrcarmennesu il wordS S ) Goyesiamisputeldpignoioiohi domendaon-gurmr
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determination of the interest Rate by the Bankruptcy Court. Spocifically, though not exclusively,
QF rcserves the Fight to dispute any Interest Rate set forth in a proposed plun and preserves the
right to assert that the claim of QF is impaired under the proposed plan as a result of such

proposed Intercst Rate,

S aiver of Pecupiary Loss Damages. QF waives its right 0 assert claims to
recover “'pecunidry 108s” damages in connection with assumption of the PPA pursuant to
Bankruptcy Codg section 365(b)(1)(B). This waiver shall not dimimish or affect QF's right to
payment of the Erepetition Payables or the Curc Amount, or to recover interest thereon; nor shall
this waiver affect the determination of the Interest Rate.

6. aiver of Right to Pre-Assumption Claim. QF waivcs its right to assert claims to
reccive the diffefenc berwmlhcmukﬁpnwmdduwmnc!pnwfwwudupmty
delivered to PG&E from and after April 6, 2001 through August 1, 2001, the cffective date that
PG&E assumes {he PPA, pursuant to Bankrupicy Code sections 365 and 503(b).

'f - Taent o'~'._._}.‘ llo!li .4 i . PG&EMIP‘y'n tu]llnylndl“
post-assumptionjobligations due under the PPA on wch dates, at such times, and under the PPA,
pursuant to Bankruptcy Code section 365, Such obligations shall be afforded administrative

priority status under Bankruptcy Code section 503. Good taith disputes rcgarding the amounts to
be puid 1o QF under the PPA for post-assumption deliveries of energy und capacity shall not be
deemed a breachof this Agresment,

8. Reservagiop of Rights. Neither this Agreement nor PG&E’s assumption of the
PPA in the manuer contemplated herein shall modify, waive, or otherwise prejudice either
Party's nights angd obligations with respect to any proceedings before the CPUC, the Federal
Energy Regulalory Commission and the courts, relating to the energy price to be paid pursuant to
the PPA for the geriod prior to PG&E’s assumption of the PPA provided herein, including, but
not hmited to, PG&E’s pending Emergency Motion for Stay of D.99-11-025 to End True-Up for
Switching QFs, filed January 10, 2001 in CPUC proceeding R.99-11-022, and petitions for
rebeuring, enforcement sotions, and judicial challenges to CPUC Decision No. 1-03-067 aad the
dispute between the Parties with respect 10 the statement, computation and payment for
clectricity sold agd Jelivered pursuant to the PPA during the period from January 1 through
Januury 18, 2001} However, QF hereby waives any claim for payment from PG&E based on any
QF assertion of eponomic hurdship, uther than that as set forth in the PPA and thiy Agreement or
as has otherwiss plreudy boen spproved fur the QF by the Baukruplvy Cowt and accrucd before
July 31. 2001.

9 Fyrther Assurances. QF and PG&E shall take all necessary action to implemnent
the terms and conditions contemplated herein, including but not limited to executing the
amendment contgmplated in Section 1 of this Agreement and preparing eny documentation and
taking uny action$ necessary to implement Section 2 of this Agreement and spproving, executing
and delivering this Agreament.

10, ; ings. The descriptive headings of this Agreement ure insertod
for convenience f reforence unly and do not constitute a purt of this Agrecment, All refearences
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-

tv seclions, atlncllmmu, or exhibits are 10 the sections, sttachments or exhibits of this
Agrecment.

¢veat any Party
(including attorx
or arising vut of fu

reaches this Agroement, the breaching Party shall pay all costs and expensos
s' fees and expenscs) incurred by the other Party or Parties in cofinection with

12,

13.
entirc agrooment p
fixed encxgy pri
the PPA and the

veween the Partios relating to the sccoptance by QF of the CPUC five-year
option set forth in CPUC Decision No. 01-06-013, assumption by PG&E of
payment of the Cure Amount and supercedes and replaces any prior

14. g Agrecruent. This Agroement shall be binding upon and inurc to the
benefit of the : s and assigns of the Parties hereto,

15, ; ! greement. Counsel for the respective Parties have reviewed and
participated in the duftmgof this Agreement. Oonsoqucutly the pringiple of eonstruchon of

Parties ﬂm (a) the|exccution of this Agreement has been duly suthorized by all necessary

delivered and cougtitutes the legal valid and binding obligation of such Party, enforceable against
such Party is iu acpordance with its terms; und (c) the cxecution and delivery of this Agreement

antc by such Party of its obligations hereunder do not and will not conflict with,
ach, and law, judgment, order or materinl contract applicable to or binding on

17. d
counterparts, each
shall constiluty

unterparts. This Agreement may be executed in separate
f which when uwuted shall be an original, but all of which, taken togcther,
and the same mstrument.

14,
approval. lfsuch
doemed a nullity.

X pproval. This Agreement 18 subject 1o Bankruptey Court
pmvnlhunolhmgwmbySuptmberu 2001, this Agreament shall be

4
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19. MAmtillubjmmadwdonby the CPUC, in a form

same standards 43 established in D.01-06-015.

38 WHEREOF, this Agroament has been duly executed by or on behalf of QF
Bffective Date.

Z 7K (QF) Pacific Gas and Elestric Company,
/ , a Califurnia sorporation
//%(
By: ~/ / By:
Tide: VICE|| PlesoénT Title:

1230132485 |.129:64s windows'uaveMlisalpont?. | dgencrics
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Altpchment B
Peaclific Gas and Electric Company
Y PRICES F £ :

Effective through December 31, 2001

4 Starting 2001 TOU

Energy 2001 TOU BRAG TF 2001 TOU Enengy

Yeiue Howrs Bese ? Pactor ® Pricg ¢

_S/wh Sewt.

(o) ®) (« € (o) -e"d

Feriod A - Bumm ‘0.053700 4,417 0.018748 0.87% 0.047484

Period B - Winter 8.083708 4,343 0.023873 1123 0.080330

Annual Average 0.053700 8,760 0.021338 0.053700

Poriod A - Summed With Time-cf-Use Moloring:

Peak 0.047101 774 1.08% 0.060240

Pertial-Pask 0.047181 803 1.02z 0.048219

Oft-Poch 0.047181 2,000 0.985 0.048485

Super Off-Pesk 0.047181 737 0.045 0.044633
Period B - Wintsr

p“ - - - -

Pactisl-Pesk 0.060330 1,812 1.032 0.0822¢1

Off-Poek 0.080330 2,008 0.982 0.059065

Super O -Pgak 0.080330 723 0.950 0.057314

1. These energy prices

opthon In CPUC Dec

2 SRAC TF Dase v
we adopted by the C
The annval averege

oerived solely for purpuses of implementing the five-yem fixed energy price (5.37 vents/kwh)
(D.) 01-08-013, Thase prices will be resllocated annyslly using appropriete TOU calendar hours

reflect (he seasonad sliocation feciore currently specified in POGAE's SRAC Trensilion Formuls,
in 0.98-12-028. Sesscnal velues reflact the Bese SRAC energy pricas adopted in D 96-12-028.
alue shown derives from welghting ™e veeeonal values by TOU period hours,

3. TOU factors allocate ¥ fixed annual energy proe for seasons, and seasonal values Tor ime-of-Use pernods,

Seasonpl TOU factory
intraesasonal TOU fe
Offpask pericd value

arg derived from ihe @40 Of e seasonal SHAL | - Base veiuse lo the average amnual value shown.
tore are 90 sdapted in D.99-13-028 (a8 cormected in CPUC 0.97-01-027).
b mre calcuiated using ssssonel period hours for the applicabls yeer, per the following

Total
Peak

howrs)
ho

4. TOY energy pnoe 1§
Energy pricse shown
Line lose adjusimenis

1 - Oclober 31
ummes howre - (1.065 * SBummers
) - (1,022 * Summer Partial Peak [Total Yinter hours - (1.032 * Winter Parlal-
.940 * Summer Super Of-Peak Pesk hours) - (0.960 * Winter Supsr Off-Peak
)] 7 Summer Of-Peak howrs houre)] | Vinter Of-FPaak hourg.

Peviod 1- 30

product of the slertng eneigy velus ank ine TOU faclor.
not include applicabls ling loss adjustments.
will be dotormingd In sccordance with GPUC 0 .01-01-007.
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JULY 31,2001 AMENDMENT TO THE
POWER PURCHASE AGREEMENT
BETWEEN
(QF)

AND
PACIFIC GAS AND ELECTRIC COMPANY

(PG&E LOG NOAI W05

THIS AMENDMENT (Amecundmoat™), dated as ot July 31, 2001, is by and betweoen
PACIFIC! GA:lel‘) FLECTRIC COMPANY (“PG&E"), a California corporation and [QF)
("Seller”), a Eﬂ;'"“"- c"'ﬁ‘m’é‘ and Seller are sometimes referred to herein individually as
*Party”” und colleptively as the “Parties,”

RECITALS

A, F-1-B5 Seller (or Seller’s predecessor, as applicable) and PG&E entered into
a Power Purchasg Agrecment (as amended, the “PPA”), pursuant v which PG&E purchases
clectric power Seller and Seller sells electric power to PG&E.

B. April 6, 2001, PG&E filed a voluntary petition under chapter 11 of the United
States Bankruptey Code in the San Francisco Divigion of the United Statcs Bankruptcy Court for
the Northern Disgrict of California (the “Bankruptcy Court™) (/a re Pacific Gas and Electric
Company, Bankr{ Cuse No. 01-03923).

. On June 14, 2001, the California Public Utilities Commuission (the “Commission™)
issued Decision (|'D.”) 01-06-015, which approved as “per se reasonable” certain non-standard
PPA energy pricq madifications if such modifications were entered into before July 15, 2001 (the
“Initial Deadline’f).

D July 19, 2001, Commission administrative law judge John S. Wong issued a
ruling extendiug {he Tnitial Deadline until the Commission rules on a petition submitted by the
Independent Encigy Producers Association in D.01-06-015.

FinulPusi7 14GencricAntmiPPA(W 0rd95).doc 1of3 |
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E.
the Initial Deadli
F.

enevgy pricing t

agree to modify ¢

or notificd PG&E of its desire to modify the PPA pursuant to D.01-06-015 after

&E is willing 1o agree to Seller’s request to modify Seller’s PPA to replace the

subject to the tarms set forth below.

AMENDMENT

tion of the mutual promises and covenunts contuined herein, PG&E and Seller
PPA as follows:

1. FIXED ENERGY PRICE

Subject to satisfaction of the conditions specified in Section 2 below, beginning

August 1,
short-run
shall be r¢
applicabld
reterence.

deemed 4

2001 at 00:00 PST , the energy price term specified in the PPA (PG&E’s “full
pvoided costs” or “full short-run avoided operating costs™ as the casc may bc)
placed for the lesser of the ramuining term of the PPA or five years with the
encrgy prices as specified in Atachment A, which is hereby incorporated by
No provision of the PPA other than the energy price term i8 or shall be

be modified, amended, waived or otherwisc aficoted by this Amendment. The

Partios agtee 1o reasonably cooperate and contest any challenge in any Commission

proceeding that yeeks to alter or modify the energy pricing terms set forth in Atiachment

A, includipg, but not limited to, any challenge to the reasonableness of PG&E having

entered inpomishmmdmml.

Vinalbual?. Ilﬂ—a:thdn'M\V-M)hc 2003 |
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2 NDITIONS ON EFFECTIVENESS OF AMENDMENT

This Amendmem shall not becume effective unless (1) it had been approved by the
Bankruptqy Court; and (2) the Commission issues a decision, in a form satisfactory to

PUKE, fx ding PPA amendments such as this Amendwment entered into after the Initial
Deadline|ds “per pe reasonable™ undor the sume slwadunds as establisheal in D.01-06-01 5 for
PPA amérdments entersd into by the loitial Desdline 1f both conditions (1) and (2) do not

occur by Neptomber 13, 2001, this Amendment shall be deemed a nullity.

3, SICNATURES
IN|WITNESS WHEREFORE, Seller and PG&E have coused this Amendment (o be

cxecutad by their authorizad representatives.

ATIONAL TURRINE Ec;-“s‘c“ﬁk’m/m

7 E ff,e,;’dmz?onf

INT
PACIFIC GAS AND HLECTRIC COMPANY  [QF]
o CALIFo

a California corpgration

By: e By: ARAT
Title: _ Tile: V1c& PRES 10677
Daie: w . Date: TUVELy 30 2007

7 L

TimulPunt?, | 4G oneric A IR A(Wood)'s b lafl '
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Anachment A
Pacific Gas and Electric Company

FOR

E

Effeciive through Dacember 31, 2001

S UN

Sterting 2001 TOU

Enwrgy 2001 TOQU SRAC TF 2001 TOU Energy

Velue Howra Base ? Factor ® Prioe *

$/kwh $kwh

(® &) () (] (mj=a"d

Pariod A - Summed @.053T00 4,417 0.018748 08T 0047184

Pariod B - Winter 0.083700 4343 0.033873 1.123 0.660330

Annusl Average C.0837T00 8,760 0.021338 0.063700

Poriod A - Wik Time-of Use Metenng:

Peak 0.047184 774 1.085 0.950248

Partel-Peak 0.047181 903 1.022 0.048218%

Oft-Poak 0.047191 2,003 0.985 8046465

Super Of-Pesk 2.047181 737 0.948 D.044833
Period B - Winter

P“h - - - -

Partial-Paai 0.000939 1,812 1.032 0.062261

OF-Puaah, 0.680330 2.008 0992 0. 00909853

Super Ofi-Pask 0.080330 123 0.850 0.067314

1. These energy prices
optiun in CPUC Deu

2. SRAC TF Bese valuey reliect 1he sessonal aipoation fectors currently specified in PG&E's S8RAC Transhlon Formula,
n D.86-12-028. Seasonal veives refiect the Base SRAC energy pricea edopted in D.$8-12-028.

83 adopted by the

The annual eversge value shown derfves from weighting the seesonal vaiyes by TOU penod hours.

3. TOV fastors aliocate fhe fixed ennuel energy pnce for seasons. and segsonal values for ime-of-use pericds.

Seseonel TOY lackorsiare deriven hiuw U 1sbu of the ssasonal SRAC TF Base vaiuss o the average annual valus shown.
Intrasessonal TOU /. e a8 sdopied in D §6-12-028 (s9 conecied in CPUC D.97-01-027)
Off.peeh pesiod wre caiculated using ssesonel period hours for the applicable year, per the following.

A (May 1- October 31 Penod B (November 1-Apd1 30)

[Total Summer hours - (1.083 * Summer

Peak )~ (1.022 * Summer Purbal Peak  [Total Winter hours - {1.032 * Winler Parhal-

how's) -£0.948 * Summer Supar Of-Pesk Pesk hours) - (0.850 * Winler Super OFf-Peek
hours)] / Winter Ofl-Peak houre

houte))/ Summen Off-Pesk hows

4 TOU snergy price is thiy product of the slariing energy valus and the TOU lactor
Cnergy prices shown gu not indlude spplicabls ime ioss sdjustments
Line loss adjustmants pill be determined in accordence with CPUC D,01-01-007,




