
through the joint efforts of the Parties and shall not be construed against one Party or the other as a
result of the preparation, substitution, auhmission or other event of negotiation, drafting or execution
hereof. No amandmont or modification to this Agreement shall be enforcenble unless reduced to a
writing signed by all Parties. This Agreement shall not impart any fights enforceable by any third
party (othOr than a permitted successor or ascigne¢ bound to this Agreement), Waiver by a Party of
any default by the other Party shall not be construed as a waiver of any other default. The term
"including" when used in this Agr~¢mant shall be by way of example only and shall not be considered
in any way tobe in limitation. The headings used herein are for convenience and reference purposes
only. All indenmity rights shall survive the termination of this Agreement for twelve (12) months.
This Agreeraen~ shall be binding on each Party’s successors and permitted assigns. Nothing in this
Agreement shall in any way restrlc~ or otherwise limit the rights of either PaRy under Sections 205
and 206 of the Federal Power Act.

Section 10.11 of the Agreement is deleted in its entirety and is replaced with the following provision,
irrespective of the election made by Seller on the Cover Shc~t:

10.1l Confidentialltv. Neither Party shall disclose the non-public terms or conditions of
this Agreement or any Transaction hereunder to a third party, other than (i) the Party’s employees,
lenders, counsel, accountants or advisors who have a n~gl to know such information and have agreed
to keep such terms confidential, (ii) for disclosure to Buyer’s Procureraent Review Group, as defined
in CPUC Decision (D) 02-08-071 and made epplicable ~o this Agreement by D.04-06-015, subject to
a confidentiality agreement, (iii) to the CPUC under seal for purposes of review, (iv) disclosure of
terms specified in and pursuant to Section 10.12 of this Agrcemeng (v) in order to comply with any
appllcablc law, regulation, or any exchange, control area or :[SO rule, or order issued by a court or
entity with competent jth-isdiction over the disclosing Party ("Disclosing Party"), other than to those
entities set forth in subsection (vi); or (vl) in order to comply with any applicable regulation, rule, or
drder of the CPUC, CEC, or the Fadem] Energy Regulatory Commission. In connection with requests
made pursuant to clause (v) of this Section 10.11 (’Disclosure Order") each PaYcy shall, to the extent
practicable, use reasonable efforts: (i) to notify the other Party prior to disclosing the confidential
information and (ii) prevent or limit such disclosure. After using such rcasonnbl¢ efforts, the
Disclosing Party shall not be: (i) prohibited from complying with a Disclosure Order or (ii) liable to
~he other P~T for monetary or other damages incurred in connection with the disclosure of the
coniidential information. Except as provided in the preceding sentence, the Parties shall be entitled to
all remedies available at law or in equity to enforce, or seek relief in connection with, this
confidentiality obligation.

The following new Section 10.12 shall be added as follows:

10.12 RPS Confidentiality° Notwithstanding Section 10.11 of this Agreement, at any time
on or ai~r the date on which Buyer makes its advice filing letter seeking CPUC Approval of the
Agreement, either Party shall be permitted to disclo~ the following terms with respect to such
Transaction: Party names, resource type, delivery term, project location, and project capeoity. If
Option B is checked on the Cover Sheet, neither Party shall disclose Party name or project location,
pursuant to this Section 10.12, until six months after such CPUC Approval.

The following new Section 10.13 shall be added as follows:

10,13 Insurance. Throughout the texm of this Agreement, Seller shall obtain and maintain
in forc~ as h~reinafler provided commercial general liability insurance, including contractual liability
coverage, with respect to the Unlt(s) specified in the Confirmation. PG&E reserves the right to
request coverages of the type and amounts that ~re ~1uircd by lenders for similarly financed projects.
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Reviews of such insurance may be conducted by PG&E on an annual basis. Seller is also responsible
for its agents and contractors’ maintaining sufficient limits of the appropriate insurance �overage.
The insurance carrier or carriers and form of policy shall be subject te review and approval by PG&E.

(a) Workers’ Comoensation and Emnlovers’ Liability.

(i) Workers’ Compensation insurance or self-insuranca indicating
compliance with any applicable labor codes, acts, laws or statutes, state or federal, where
S~ller’s licensee performs work.

(ii) Employers’ Liability insurance shall not be less than $1,000,000 for
inju~ or death occurring as a result of each accident.

(b) Commercial General Liability.

(i)    Coverage shall be at least as broad as the Insurance Services Office
(ISO) Commercial General Liability Coverage "occurrence" form, with no additional
coverage deletioas and be endorsed for "Failure to Supply" coverage.

(ii) The limit shall not be less than $10,000,000 each occurrence for
bodily injury, property damage and personal injmy.

(c)    Seller shall (i)prior to the Initial Energy.Delivery Date (as defined in the
Confirmation), furnish a certificate of insurance to PG&E, which certificate shall provide that such
insun~ce shall not be terminated nor expire except on thirty (30) calendar days’ prior written Notice
to PO&E, (ii) maintain such insurance in effect for so long as SellePs Unit(s) is operated in parallel
with the PG&E electric system, (iii) furnish an endorsement speoifTiag that Seller’s insurance is
primary and that any insurance or self-insurance maintained by PG&E shall not ¢on~bute with it and
(iv)rupiah to PG&E an additional insured endorsement with t~,peot to such insurance in
substantially the following form:

’In consideration of the premium charged, PG&E, its director, officers, agents, and
employees are named as additional insured with ~spect to all liabilities arising out of Seller’s
use and ownership of Se]ler’a Unit(s).’

’The inclusion of more than one insured under this policy shall not operate to impair the
rights of one insured against another insured and the coverages afforded by this policy will
apply as though separate policies had been issued to each insured. The inclusion of more
than one insured will not, however, operate to increase the limit of the carrier’s liability.
PG&E will not, by reason of its inclusion under this policy, incur liability to the insurance
carrier for payment of premium for this POlicy.’

’Any other insurance carried by PG&E which may be applicable shall be deemed excess
insurance and Seller’s insurance primary for all purposes despite any conflicting provisions in
Seller’s policy to the contrary.’"

The following new Section 10.14 "Prevailing Wage" shall be added as follows:

10.14 Prevailin~z Wane. To the extent applicable, Seller shall comply with the prevailing
wage requirements of Public Utilities Code section 399.14, subdivision (h).
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The foIIowlng new Section 10, ! 5 shall b~ added ~s follows:

I O. 15    Covenants.

(a)    Each Party covenants that throughout the Delivery Term:

(i)    it shall continue to be duly organized, validly existing and in
good standing under the laws of the jurisdiction of its formation;

(ii) it shall maintain (or obtain ~om time to time as required,
inclmiing through renewal, as applicable) all regulatory authorizations necessary for it to
legally perform its obligations under this Agreement and the Transaction; .    ..

(iii) it shall perform its obligations under this Agreement and the
Transaction in a manner that does not violate any of the terms and conditions in its governing
documents, any enntraets to which it is a party or any law, rule, regulation, order or the like
applicable to it.

(iv) it shall maintain its status as a "forward contract merchant"
within the meaning of the United States Bankruptcy C~de (for so long as such term has the
same definition as in effect as of the date of this Agreement).

(b) Seller, and, if applicable, its succescors, covenants that throughout the D~livery
Term of ~ech Trunsaetlon entered into under this Agreement: (a) the Unit(s) will qualify and will b~
certified by the CEC as an Eligible Renewable Energy Resom’e~ ("ERR’*) as such term is defined in
Public Utilities Code Section 399.12 or Section 399.16 a.s of the date of this Agreement; and (b) the
Unit’s(s’) output delivered to Buyer will qualify under the re~quirements of the California Renewable
Portfolio Standard in effect as of the date of this Agreement.

The following shall be added as "ARTICLE ELEVEN" to the Agreement:

ARTICLE ELEVEN: CONDmONS PRECEDENT

11.1 Conditions Precedent, The term of this Agreement shall not commence until the
occtm’ence of all of the following:

(a)    This Agreement, which include~ the Confirmation, has ~ duly execeted
by the authorized representativas of each of PG&E and Seller;

(b) CPUC Approval has been obtained;

(e) Buyer receivas a final and non-appealable order of the CPUC that finds that
Buyer’s entry into this Agreement is ~asonable and that payments to be made by Buyer hereunder
are recoverable in rates; mad

(d)    PG&E and Seller execute the termination agreement with respect to that
certain Standard Offer #4 for Long-Term Energy and Capacity Power Purchase Agreement, effective
July 16, 1984 with PG&E Log Number 01W001 ("Original PPA’), a furm of which is attached
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hereto, by and bCnveen Buyer and Buena Vista as the ultimate successor in interest to the Original
PPA entered into by Winflrn~Wr, Inc.

11.2 Failure to Meet All Conditions Precedent. Ifecch Condition Prece, dant set forth in
Section ll,lis not satisfied on or before 180 days fi’om the date on which Buyer files this Agre~meot
for CPUC Approval, then either Party may terminate this Agreement and the Transaction(s) without
liability effective ulmn receipt of Notlc~ by the other Par~’.

The following shall be added as a new "ARTICLE TWELVE" to the Agreement:

ARTICLE TWELVE: DISPUTE RESOLIYrION

12. Disoute Resolution.

Mindful of the high costs of litigation, not only in dollars but time and energy as well, the
Parties intend to and do hereby emablish a final and binding out-of-court dispute resolution procedure
to be followed in the event any controversy should arise out of or concerning the performance oftbe
Transaction(s). Acccrdingly, it is agreed as follows:

(a)    Except for dislmtes arising with respect to a Termination Payment, the
Parties will aRempt in good faith to resolve any controversy or claim arising out of or relating to this
Agreement by prompt negotiations between each Party’s Contract Manager, as identified on the
Cover Sheet hereof, or such other person designated in writing as a representative of the Party
("Manager"). Either Manager may requeSt a meeting (in person or telephonically) to initiate
negotletiens to be held within ten (10) Business Days of the other Party’s receipt such request, at a
mutually agreed time and #ace. If the matter is not resolved within 15 Business Days of their first
meeting ("Initial Negotiation End Date"), the Managers shall refer the matter to the designated senior
officers of thelr respective eompanias, who shall have authority to settle the dispute ("Executive(s)").
Within five (5) Business Days of the Initial Negotiation End Date ("Refen’al Date"), each Party shall
provide one another wriRen notice confirming the referral and identifying the name and title of the
Executive who will represent the Party.

(’o) Within 5 Business Days of the Referral Date the Executives shall establish a
mulually acceptable location and date, which date shall not be greater than 30 calendar days from the
Referral Date, to meet. After the initial meeting date, the Executives shall meet, as often as they
reasonably deem necessary to exchange the relevant information and to attempt to resolve the dispute.

(c)    All communication and writing exchanged between the Parties in ccnnootion
with these negotiations shall be confidantial and shall not be used or referred to in any subsequent
binding adjudicato~T process between the Parties.

(d)    If the matter is not resolved within 45 calendar days of the Referral Date, or
if the Party receiving the written request to meet, pursuant to subpart (a) above, refuses or will not
meet within 10 Business Days, either Party may initiate mediation of the conU’oversy or claim
aCCOrding to the terms of the following Section 12.2.
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(e) If a dispute exists with reapect ~o the Terrn’matlon Payment, and such diaput~
cannot be resolved by good faith negotiation of the Parties within 10 Busin~ Days o1 the Non-
D~faultlng Party’s receipt of the datailed basis for the explanation of the dispute, pmsuant te Section
:5.5 of this Agrwment, then either Party may refer the matter to A~bilratlun, pursuant to Section 12.3
of this Agrvvment.

12.2 Me~iatlon.    If the disput~ (oth~r than a dispute regarding the Termination
Payment) cannot be so resolved by negotiation as set forth in Section 12.1 above, it shall be resolved
at the r~luest of any Party through a two-st~p disput~ resolution process administered by the
American Arbitration Association ("AAA"). As the fl~st step the Parties agr~ to mediate any
controversy before a mediator from the AAA panel, purat~nt to AAA’s commercial mediation rules,
in San Francisco, California. Either Pa~y may begin mediation by serving a written demand for
mediation, ifwithln 60 days after servlc~ era written d~mand for n~diafien, the n~diatlon does not.
result in resolution of the dispute, then the controversy shall be sortied by arbitration conducted by a
reti~l judge or justica from the AAA panel conducted in San Francisco, California, administered by
and in accordanc~ with AAA’s Comme~rclal Arbitration Rules (’Arbiwation"). Any medlator(s) and
a~bitrator(s) shall have no affiliation with, finanoiat or other interest in, or prior employment with
eitber Party and shall be knowledge, able in the field. Either Party may initiate arbitration by filing
with AAA a notice of intent to arbltra~e within 60 days of service of" the written demand for
mediation.

12.3 Arbitration, At the request of a Party, the arbitrator shall have the di.~rvtion to
order depositions of wi~e,s.~s to the extent the arbitrator d~ms such edditional discovery relevant
and appropriate. D~ositions shall be limited to a maximum of thre~ per Party and shall be hold
within 30 days of the making ofa r~glU©~ Additional d~,~positions may be scheduled only with th0
permission of the arbitrator, and for good cause shown. Each del~ositlon shall be limited to a
maximttm of six hours duration. All ob.iections are re~rved for the arbitration he~ring exc~t for
objections based on privilege and proprietary and Confidential information. The arbitrator shall also
have discretion to order the Parties to exchange relevant documents. The arbitrator shall also have .
diseretian to ordar the parties to answer int~rrogatorles, upon good ceuse shown.

(a)    To the extent that the dispute concerns the calculation of the Termination
Payment (but not wbethvr there has been an Event of Default giving rise to the right to require the
payment of such Termination Payment), each of the Parties shall submit to the arbitrator, in
accordance with a schedule s~ by the arbitrator, offers in the form of the award it considers the
arbitrator should make. If the arbitrator r~tuires the Parties to submit more than one such offer, the
arbitrator shall designate a d~dline by which time the Parties shall submit their last and best offer. In
such proceedings th~ arbitr~or shall be limited te awarding only one of the two "l~st and best" offers
submit~l, and shall not d~min¢ an alternative or Compromis~ remedy.

(b)    The arbitrator shall have no authority to award punitive or exemplary
damages or any other damages oth~r than direct and actual damages pursuant to Scion 5.2 of this
Agreement.

(c)    The arbitrator’s award shall be made within nine months of the filing of the
notice of intention to arbitrate (demand) and the arbitrator shall ag~ to comply with this seheduto
before accepting appointment. How~’, this time limit may be extended by agreement of the Parties
or by the arbiwator, if necessary. The Califomla Sup~ior Court of the City and Coanty of San
Francisco may enter judgment upon any award rendered by the arbitrator. The Parties are aware of
the decision in Advanced Micro D~ces, Inc. v. lnteI Corp., 9 Cal. 4th 362 (1994), and, except as
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modified by this Agreement, intend to limit the power oftbe erbiuator to that of a Superior Court
judge ¢nfo~clng California law. The prevailing Party in this dispute rasolutlon process is entitled to
recover its costs and reasonable attorneys’ fees.

(d)    Except as may be required by law, neither a Party nor an arbitrator may
disclose the existence, content, or results of any arbitration hereamder without the prior written
consent of both Parties.

OTHER CHANGES

Schedule M is deleted in its entirety.

Schedule P is deleted in its entirety and replaced with the new Schedule P attached hereto.

Exhibit A is deleted in its entirety and replaced with the following:

Exhibit Ao Form of Letter of Credit.

The following new Appendices are included as follows:

Appendix I, Initial Testing Requirements, atlaehed hereto and made a part hereof.

Appendix I1, Monthly Construction Progress Report, attached hereto and made a part hereof,

Appendix HI, Outage No~fi~ication Form, attached hereto and made a part hereof.
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SCHEDULE P

Product Definitions:

"As A~/ailsble" means, with vasp~t to a Transaction, a produ~ consisting of the energy and capacity
generated flora Sel[er’s Unit(s), which Buyer shall be obligated to receive when such product is
generated and delivered to the Delivery Point, in aecordanco with the terms of this Agreement and
subject ~o the excuses for performance specified in this Agreement.

*~Jnit Firm" means, with respect to a Transaction, that the Product subject to the Transaction is
intended to be supplied from a specified generation asset or assets specified in the Transaction. The
following Pr~ucts shall be considered "Unit Firm" products:                                ¯,

~ means with re~pect to a Transaction, a Product for which De]ivvry Periods
coincide with Peak Periods, as defined by Buyer.

"Basel~d" means with respect to a Transaction, a Produot for whioh Delivery levels are
uniform for all Delivery Periods,

"Dis~a~chable" means with respect to a Transaction, a Product for which Seller makes
available unit-contingent capacity for a Buyer to schedule and dispatch up or down at Buyer’s
option."



EXHIBIT A

IRREVOCABLE AND NON-TRANSFERABLE
STANDBY LETTER OF CREDIT

No. XXX XXX XXX - XXX

[Name of B~nefieiary]
[Address]

IDATEI

Ladies and Gentlemen:

At the request and for the account of Buena Vista Energy, LLC, a [           ], ( the
"Applicant"), we, [Insert name oflssuing Bank], he.by establish this Irrevocable and Non-Transferable
Standby Letter of Credit (tiffs "!,�#ter of Creali~ in the ~ stated amount of

.(the "Maximum St#ted Amount) in favor of [Name of Beneficiary] (the
"Beneficiary"), as a party under the lhat certain Master Power Purchase and Sale Agreement, dated __
by and between Pacific Gas and Electric Company and Buena Vista Energy, LLC, as may be amended
from time to time (the "dgreeraent~). Any capitalized term used and no~ defined in this Letter of Credit
shall have its respective meaning as set forth in the Agreement.

On and aRer the date hereof, drawings hereunder may be made by Beneficiary upon
presentation to us, in the manner described below at [Insert bank name and address] of Beneficisry’s
sight "Draft and Certficate" in the form of Aunex A or Annex B, as applicable, completed and
purportedly signed by one of Beneficlary’s authorized officers. Our only obligation with regard ~o a
drawing under this Letter of Credit shall be to examine the "Draft and Certificate" presented and to pay ill
accordance therewith, and we shall not be obligated to make any inquiry in connection with the
presentation of such "Draft and Certificate."

Ehawings hereunder may be made by Beneficimy on or prior to the Expiration Date (as
hereinafter defined) at any time during business hours at the aforementioned address, on any Business
Day. "Busin~v Da~" means any day except Saturday, Sunday, a Federal Reserve Bank Holiday and any
other holiday recognized by [insert applicable city and state.] If a drawing hereunder is presented by
Beneficiary at or prior to 10:00 AM (New York time) on a Business Day, and provided that such drawing
and the documents presented in connection therewith conform to the terms and conditions hereof, we
he,by agree to honor each such drawing by payment to Beneticiary in the US dollar amount of such
drawing, in immediately available funds, not later than 12:00 noon (New York time), on the second
succeeding Business Day. Ira drawing hereunder is presented by Beneficiary after 10:00 AM (New York
time) on a Business Day, and provided that such drawing and the documents presented in connection
therewith conform to the terms and conditions hereof, we hereby agree to honor each such drawing by
payment to Beneficiary in the US dollar amount of such drawing, in immediately available funds, not
later than 12:00 noon (New York time), on the third succeeding Business Day. ff a drawing by
Beneficiary hereunder does not, in any instance, conform tO the terms and conditions of this Letter of
Credik we shall give Beneficiary prompt notice, not to exceed seven (7) New York Banking Days (as
defined below) that the drawing was not effected in accordance with the terms and conditions of this
Letter of Credit, stating the reasons therefore and that we will, upon Beneficiary instructions, hold any
documents at B~nefic’mxy disposal or return the same to Beneficiary. Upon b~ing notified that the
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drawing was not effected in conformity with this Letter of Credit, Beneficiary may attempt to correct any
such non-conforming drawing. "New York Banking Days" means any day except Saturday, Sunday, a
Federal Reserve Bank Holiday and any other holiday recognized by the State of New York Banking
Department, or its successor agency.

Only BaneficiaD, may n~xke drawings under tiffs Letter of Credit. Multiple and pa~ial
drawings may be made under this Letter of Credit~ Upon payment of any such drawing, the Maximum
Stated Amount corresponding to that date or any subsequent date shall be reduced by the amount of such
drawing. Upon any drawing, accompanied by a "Dra~ and Certifl~te" in the form of Annex A
purpolledly signed by one of Beneficiary’s authorized officers) as appropriate, the Maximum Stated
Amount shall be g~luced by the amount of such drawing and such amount shall not be reinstated. No
drawing hereunder shall exceed the then applicable Maximum Stated Amount. The failure to make a
drawing for any payment required by the Agreement shaft not resuh in this Letter of Credit ceasing to be
available for future such drawings.

Unless extended by us in our sole and absoIute discretion, this Letter of Credit shall
expire at our close of business on [             ~ ____]; provided that in the event of Force
Majeure, as defined under Article 17 of the UCP (as defined below), inten’~pting our business, such
expiration dale shall be extended by fifteen (15) days after resumption of our business (the "Expiradan
Date") and shall be promptly sunendered to us upon such expiration.

Communications with respect to this Letter of Credit shall be in writing a~ shall be
addressed to us at [               ], or, if to Bensficiai% at the address set forth above, and shall, in
either case, specifically refer to the number of this LeRer of Credit.

This Letter of Credit is n0n-mmsfemble. All banking charges associated with this Letter
of Credit are for the account of Applicant.

This Letter of Credit shall be subject to the provisions (to the extent that such provisions
are not inconsistent with this Letter of Credit) of the Uniform Customs and Practice for Documentary
C~its, 1993 Revision, International Chamber of Commerce Publication No. 500 ("UCP’~) except for
Articles 13(b) and 17 thereof. To the extent that the provisiens of this Letter of Credit are not so covered
in the UCP, this Letter of Credit shall be governed by, and enforced and construed in accordance with, the
laws of the State of New York.

Very truly yours,

[NAME OF ISSUING BANK]

By:
Name:
Title:
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ANNEX A

DRAFF AND CERTIFICATE IN CONNECTION
WITH AN EVRNT OF PAYMENT

IDATE|

[Name/Address of
Issuing Bank]

Irrevocable and Transferable
Standby Letter of Credit. No. XXX XXX XXX - XXX

[blame of Beneficiary] ("Beneficiar)~, a party under that certain Master Power
Purchase and Sale Agreement, dated __ by and belvceen Buena Vista Eaergy, LLC and Pacific Gas and
Elect’i� Company (the "Agreement"), he.by certifies to [Name of Issuing Bank] (the "Issuing Bank"),
with reference to the Irrevocable and Non-Transferable Standby Letter of Credit No. XXX XXX XXX -
XXX (the Letter of ~redl~’), that:

Beneficiary is duly authorized to execute and deliver this Draft and
Certifieata;

equal to $
2. The Beneficiary is entitled to draw under the Letter of Credit an amount

. pursuant to the provisions of the Agreement;

3. Beneficiary has not heretofore pledged, a~signed, transferred or disposed of any

of its right, title or interest in or to the Agreement and/or the Letter of Credit;

4. Beneficiary is making a drawing under the Letter of Credit in the amount of

U.S.S , which drawing does not exceed the Maximum Stated Amount (as def’med in

the Letter of Credit); and

5. The Issuing Bank is hereby directed to make payment of the requested drawing

tO [insert wire ins~onsl.

IN WITNESS WHEREOF, the Agent has executed and delivered this Certificate as of the
__ dey of~ 200 .

[NAME OF BENEFICIARY]

By.’.
Name:
Title:
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ANNEX B

DRAFT AND CERTIFICATE IN CONNECTION
WITH AN EVENT OF PAYMENT

[DATEI

[NameJAdd~sa of
~ssuing Baak]

Irrevo~abi~ and Transferable
Standby Letter of Credit. No. XXX XXX XXX - XXX

Beneficiary is dthy a~aorized to exee~ta and deliver this Draft and Certificate;

2. The Letter of Credit will expire in tl~ty (30) calendar days or less and Applicant

has not provided a replacement letter of credit on the same terms as the Letter of Credit or other

alternate security acceptable to Beneticiaty;

3. Beneficiary has not heretofore pledged, assigned, wdnsferred or disposed of any

of its fight, tiffe or interest in or to the Agreement and/or tl~ Letter of Credit;

4. Benefieiary is making a drawing under the Letter of C~dit in the amotmt of

U.S.$ , which drawing does not exceed the Maximum Slated Amount (as defined in

the Letter of Credit); and

5.    The lssaing Bank is hereby directed to make payment of the requested drawing

to [insert wire instructionsl.

IN WITNESS WHEREOF, the Agent has executed and delivered this Certificate as of the
__ day of ..____.___., 200 .

INAME OF BENEF1CIARYI

Name:
Title:
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APPENDIX I

Initial Testing Requirements

In aocordanee with its obligation under the Agreement to declare and recognize the date of
Commercial Operation, Seller shall notify Buyer that Commercial Operation has eceurred for the
Unlt(s).

Buyer will accept a s~atement of certification from a Licensed Professional Engineer with respect to
the wind generating fecility to delivery as As-Available Product as evidence of Commercial
Operation that oontains, at a minimum, the requirements indicated below:

Certificate of Commemiat Operations shall be submitted by Seller, and supported by the following:

1) Statement that the turbines and related civil and electrical infrasa’uct~m have been installed
substantially in acoordance with manufacturers’ requirements and with Prudent Eleetricel

2) Statement that the eleotrieal collection system is complete, functional, and energized for the
Unit(s).

3) Statement thal the project substation and point of interoonnection switchyard are oomplete
and capable of unres~cted operations.

4) Statement that material requirements of the applicable interconnection
agreement have been met.

5) Statement that at least 90% of the Unit(s) have passed the applicable commissioning tests and
have been aooepted by the Seller for warranty parposes.

6) Stag~nent that the Unit(s) are capable of delivering Energy to the point of interconne~tion
with the interoonnecting transmission utility.



EXItIBIT A-I

Certificate of Commercial Operation

[Project Company Name]

The unde~igned, [Project Company Name] (the "Seller"), does hereby deliver this Ce~’ificate of
Commercial Operation (complete except for counter signature) to [Pacific Gas and Elects-it
Company] (the "Buyer"). All capitalized terms not defined herein shall have the meaning set forth in
the Mast~ Power Purchase and Sale Agreement (the "Agreement*’) between Seller and Buyer and

In accordance with its obligation to declare that Commercial Operation of the Unit(s) has been
achieved in accordance with the Agreement, Seller end the Licensed Professional Engineer, hereby
certify tha~ Commercial Operation has been achieved and that the following statements are true as of
the date set forth herein:

a. The Unit(s) has achieved the following:

1. Turbine installation and related civil and electrical infrastmetttre, as specified in Appendix I
of the Agreement are complete and fimetional; and

2. Turbine commissioning for at least 90% of the Unit(s) is complete, as specified in
Appendix I ofihe Agreement.

b. The wind generating facility, to which the Unit(s) belongs, are complete as follows:

1.. The elec~cal collection system is complete, functional, and energized; and

2. The collector substation and point ofinterconnecfion facilities are complete and capable of
unrestricted operations.

The Unit(s) is capable of delivering Enexgy to the point of interconnection in accordance with
all requirements ofthe Agreement.

~; PPA



d~y of , [2oo~].

[PRO~ECT COMPANY NAME]

By:

Name:

Title:

[LICENSED PROFESSIONAL ENGINEER
as the Licensed Professional Engineer

By:

Name:

Title:

BUYER concurs with this certification as set forth herein by SELLER and a~epts this
Certificate of Commeroial Operations.

[PACIFIC GAS AND ELECTRIC COMPANY]

By:

Name:

Title:

pfl~ PPA



APPENDL~ H

FORM OF MONTHLY
CONSTRUCTION PROGRESS REPORT

Monthly Progress Report
of

I        1
("Sell’er")

provided to
Pacific Gas & Electric Company

("Buyer")



1.0

Any capitalized terms used in this ~port which a~ not d~i’med herein shall have the means
ascribed to them in the Mast~ Power Purchas~ and Sale Agrecmant by and between
("Sallei:’) and Pacific Gas & Electric Company dated           ,2004 (the "Agreement").

Seller shall review the’ status of each significant Milestone of the construction schedule (the
"Schedule") for the Uait(s) and related project and Seller shall identify such matters referenced in
clausas (i)-(v) below as known to Seller and which in Seller’s reasonable judgment are expected to
adversely affect the Schedule, and with respect to any such mat~s, shall state the acti~as which
Sdler intends to take to ensure that the Milestones will be attained by their required dates. Such
matters may include, but shall not be limited to:

(i)    any material matter or issue arising in connection with a Govemmantal
Approval, or compliance ther¢with, with respect to which there is an actual or threatened dispute over
the interpretation of a law or r~gulation, aotunl or threatened opposition to the granting era naeasss,’y
Governmental Approval, any organized public opposition, any action or expenditure required for
compliance or obtaining approval that Seller is unwilling to take or make, or in each case which could
reasonably be expected to materially threaten or prevent financing of the Unit(s) or related project,
attaining any Milestone, or obtaining any contemplated agr¢ements with other parties which are
necessary for attaining any Milestone or which otherwise reasonably could be expected to materially
threaten Seller’s ability to attain any Milestone.

(ii) Any development or event in the financial markets or the independent power
industry, any change in taxation or accounting standards or practices or in Seller’s business or
prospects which reasonably enuld be expected to materially threaten financing of the Unit(s) or
related project, at~alnment of any Milestone or materially threaten any contemplated agreements with
other parties which are necessary for attaining any Milestone or could otherwise reasonably be
expected to materially threaten Seller’s ability to attain any Milestone;

(iii) A change in, or discovery by Seller of, any legal or regulatory requirement
which would reasonably be expected to materially threaten Seller’s ability to attain any Milestone;

(iv) Any material change in the Sell~s schedule for initiating or completing any
material aspect of Pro.~ect;

(v) The status of any matter or issue identified as outstanding in any prior
Monthly Construction Progress Report and any material change in the Sell~s proposed actiuns to
remedy or overcome such matter or issuv.

Seller shall complete, cortlfy, and deliver this form of Monthly Construction Progress Report
to [ ], togc’ther with all attachmants and exhibits, with thr~ 0) copies of this report
delivered to [          ] and {

P~ PPA



2.0 Executive Summary.

2.1, Major activities to be performed for each aspect of the Project during the
current calendar month.

Please provide a brief summary of the Major _! activities to be performed for caoh of the
following aspects of the Project during the current calendar month:

2.1,1 D~ign

2.1.2 Property Acquisition

2.I.3 Engineering

2.1.3 Major Equipment procurement

2.t.4 Correction and Intercormection

2.1.5 Milestone report

2.1.6 permitting (See Section 3.0 b~low)

2.1.7 Startup TeSting and Commissioning

2.2. Major activities scheduled to be performed in the previous calendar month but
not completed as scheduled,

Please provide a brief summary of the Major activities which were s~heduled to be performed
in the previous calend~ month and their stems, including those activities that were not completed as
scheduled:

2.2.1 Design

2.2.2 Property Acquisition

2,2.3 Engineering

2,2.3 Major Equipment procurement

2,2.4 Construction and ]ntereounection

2.2.5 Milestone report

2.2.6 Permitting

For Purpoaes of this ~eport, "Major" shall mean any activity, event, or occurrence wkich
may h~ve a material adverse effect on the construction of the Unit{8) or completion of
the Project on a timely basis ff such activity, event, or occurrence occurs or if such
activity, event, or occurrence fails to occur as anti~Apated or soheduled, which material
adverse effect in¢ludes, but is not lln~ted to, Seller’s ~ability to achieve a Milestone
date.



2.2.7 S~artup Testing and Commissioning

3.0 Permifltngo

The following describes each of ~be Major Governmental Approvals required for the
construction of the Unit(s) and 1he status thereof:

3.1    State and/or Federal Governmental Approvals.

Please descffoe each of the Major state and/or Federa! Gov~mmenta! Approvals to be
obt~ned by Seller (or Seller’s contractor or construction engineer (the "EPC Contractor") (including
its subcon~ractom)) and the status thereof:

DESCRIPTION

3.2 Local and/or cbunty Governmental Approvals.

Plea~e describe each of the Major local and/or county Governmental Approvals to be
obtained by Seller (or the EPC Contractor (including its subcontractors)) and the stsms of each,

STATUSDESCRIPTION

3~3. Permitting activities that occurred during the previous calendar month.



month.

Pleese list all perrni~ng activities that occun~i during the previous calendar month.

3,4 Permitting activities or~urring during the current calendar month.

Please llst all permitting activities that are expected to occur during the current calendar

3~ Permitting Notices received from EPC Contractor.

Please at’inch to this Monthly Progress Report copies of any notices related to permitting
activities received from EPC Contractor (including i~s subcontractors) during the previous calendar
month.

4.0 Design Activities.

4.1    Table of design schedule to be followed by Seller and Its subcontractors.

The following table lists the design schedule to be followed by Seller and the EPC Conwactor
(including its subcontractors).

SCHEDULED ACTUAL
EPC CONTRACTOR/ COMPLETION COMPLETION

, ,ACTIVITY SUBCONTRACTOR DATE

4.2 Design activities to be performed during the current calendar month.

Please explain in detail the design activities that are expected *o be performed during the
canent calendar month.

4.3. Table of design ae6vittes completed during the previous calendar montl~

Please explain in delail the design activities that were completed during the previous calendar

Property Acquisition Activities.

S.1 Table of property acquisition schedule to be followed by Seller.

The following table lists the property acquisition schedule to be followed by Seller.

PG&~ PPA



ACTIVITY

SCHEDULED
COMPLETION
DATE

ACTUAL
COMPLETION
DATE

Property Acquisition activities to be performed during the current calendar

Please explain in detail the property acquisition a~’tivities that are expected to be performed
during the current calendar month.

Table of property acquisition activities completed during the previous calendar

Please explain in detail the propet~y acquisition a~tivities that were ~ompleted during the
previous calendar month.

6.0 Engineering Activities.

6.1    Table of engineering schedule to be followed by Seller and the EPC Contractor
(including its subcontractors).

The following ~able lists the enginee~ng schedule to be followed by Seller and its
subcontractors:

SCHEDULED ACTUAL
i EPC CONTRACTOR/ COMPLETION COMPLETION
SUBCONTRACTOR DATE DATI~

, ,

,,,

6.2    Engineering activities to be performed during ~e current calendar month.

Please explain in detail the engineering activities that are expe~ted to be performed during the
curren~ calendar month.



6.3. Engineering aedvifies completed during the previous calendar month.

Please explain in detail the engineering activities that were completed during the previous
calendar month.

6A. Three-month look-ahead engineering schedule.

Please provide a three-month look ahead engineering evhedule.

7.0 Major Equipment Procurement.

7.1    Table of major equipment to be p~ocured by Seller or the EPC Contractor
(including Its subcontractors) ....

The following table lists major equipmm~t to be procured by Seller or EPC Conta’acC, or
(including its subcontractors):

A~TUAL PRO~E~I’ED ACTUAL
EQUIPMENT DELIVERY DELIVERY INSTALLATION INSTALLATION
DESCItlPTION MANUFACTURER MODEL DATE DATE DATE DATE

,,, ,

7.2    Major Equipment procurement activities to be performed during the current
calendar month.

Please explain in detail the major equipment procurement activities that are expected to be
performed during the cun~nt calendar month.

7.3    Major Equipment procurement activities completed during the previous
calendar month.

Please explain in detail the me.ior equipment procurement a~tivities that were completed
during the previous calendar morah.

8.0 Construction and Interconneetton Activities.

8.1    Table of �onstruction and lnterconnectlon activities to be performed by Seller or
EPC Contractor (including its subcontractors).

The following tables lists construction and intarconnection activities to be performed by
Seller and its subcontractors:

PGB~ PPA



SCHEDULED ACTUAL
£PC CONTRACTOR/ COMPLETION COMPLETION

ACTIVITY SUBCONTRACTOR DATE DATE
,,.

.. ,

8.2 Construction lnterconneetton activities to be performed during the current
calendar month.

Please explain in detail the construction ~nd interoonneetion activities that are expected to be
performed during the current calendar month.

8.3    Censtruetien and intereonnaction activities completed during the previous
calendar month.

Please explain in delail the oonstruetion and itrteroanne¢4ion activities that are expected to be
performed during the previous calendar month,

8.4 EPC Contractor Monthly Construction Progress Report.

Please attaah a copy of the Monthly Construofion Progress Reports received during the
previous calendar month flora the EPC Contractor pursuant to the construction contract between
Seller and EPC Contra~or, certified by the EPC Contractor as being Ixue and correct as of the date
issued.

8.5    Three-month look-ahead �onstrue~on and intereonnecfion schedule.

Please provide a three-month look-ahead construction schedule.

9.0 Milestones.

9.1 Milestone schedule.

Please state the status and progress of each Milestone and identify any completed
Milestone(s) for the previous calendar month.

9.2    Remedial Action l~ian (applicable if Seller fails to achieve Milestone by the
Milestone Date).

Please explain in detail eaoh of the following aspeots of Seller’s Remedial Action Plan, as
provided in Section 3,8 of the Agreement:

9.2.1 Missed Milestone

PG~- PPA



9.2.2 Plans to achieve missed Milestone

9,2.3 Plans to achieve subsequent Milestone

9.2,4 Delays in engineering schedule

Please explain in detail any delays beyond the scheduled Milestone Dates stated in
~ any impact from the delays on the engineering schedule, and Seller’s plans to remedy
such impact’

9.2.5 Delays in M~or Equipment procurement

Please explain in detail any delays beyond the contracted delivery date and/or the
proj~ted installation date stated in ~ any impact from the delays on Major Equipment
procurement schedule, and Seller’s plans to remedy such impact.

9.2.6 Delays in construction and interconne.~ion schedule

Please explain in detail any delays beyond the scheduled �ompl~ion dates stated in
~ any impact from the delays on the construction and interconnection schedule, and Seller’s
plans to ren~edy such impact,

10.0

10.1

10.2

10.3

Safety and Health Reports

Please list all aecide~ from the previous calendar month:

Any work stoppage from the previous ealandar month:

Work stoppage impact on eonstruetion of the Unit(s):

I,           , on behalf of and as an authorized rep~sentative of, do hereby certify that
any and all information contained in this Seller’s Monthly Construction Progre~ Report is true and
accurate, end reflects, to the best of my knowledge, the current status of the construction of the
Unit(s) as of the date specified below.

By:.

Name:

Title:

PO~ PPA



OUTAGE NOTll~CATION FORM

DATE:

PG~E LOG NUMBER:

This Outage Notification Form is being ~tlbmiRed parsuaat to the/erms of *hat certain Master Power
Purchase Agreement, dated ~ 201 I ("Agreement") entered into by               and
Pacific Gas and Electric Company. All capitalized terms not defined herein shall l~ve/he meaning
provided in the Agreement.

Unit Name:

Unlt Mailing Address:

NOTIFICATION OF PLANNED OUTAGE t~ FORCED OUTAGE v PROLONGED OUTAGE

13 Tl~e Unit will shut down for PLANNED OUTAGE from:

to
(l)ato and Time)                        (Date and Time)

The Unit experienced a FORCED OUTAGE/PROLONGED OUTAGE (eirele applicable outage)
from:

t~te and T/me)

due to
(Date and Time)

The FORCED OUTAGE was confirmed via telephone on
(Date and Time)

(Designated Control Center/Switeldng Center and Operator)

PG&E PPA



El COMMENTS: Description and Cause of Forced Outage/Planned Outage (�’trclv applicable outage)

Outsge Notlii.tlo,~ Form submitted by: Title:

(SJgllattlre) (Date)

Notification RefiiuJreme,~ts:

This notic~ shall be delivo’red in compliance with Section 3.6 oftbe Agr~rnent, including the tlmefiames, which shall
be the estimated dm’allon of such outage.

The abeve notification requirements will be strictly enforced by PG&E.
(Rev. 7~4)


