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follovAng:

Neme:
All Notices:

S~eet: 700 Univ¢

City: Juno Beacl

Attn: Contraots/L~
Phone: n/a
Facsimile: 561-62
Duns: 05-448-134
Federal Tax ID Nt

Attn: Power In
Phone: 561-3(r
Facsimile: 561

Scheduling:
Atru: Sehedtdh
Phone: 561-62
Facsimile: 56

Payments:
ARm Po’,wr A,
Phone: 561-3ff
Facsimile: 561

Wire Transfer:

Credit and Culler
Attn: Credit M
Phone: 561-30,
Facsimile: 561

With additional
Atsaa: Contract~
Phone: n/a
Facsimile: 561

The Parties hereb
provided for in the

Party A Tariff

Party B Tariff
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MASTER POWER PURCHASE AND SALE AGREEMENT

COVER

Purchase and Sale Agreement (Version 2.1; modified 4/25/00) ("Master Agreement’~) is ready as of the
tory 6, 2004 ("Effective Date"). The Master Agreement, together w~th the exhibits, sohedulcs and any
hereto, the Party A Tariff, if any, the Party B Tariff, if any, any designa~d collateral, credit support or

r sunnier arrangement between the Parttes and all Transactions (including an, y confirmattons accepted
:tion 2.3 hereto) shall be referred to as the "Agreement." The Parties to this Master Agreement are the

Power Marketing, Ino. ("Party A")

Blvd.

FL Zip: 33408

gel Doper tm~nt

i-7504

tuber:

roieeAdmi~s~afion
,-5820
625-7663

g Desk
;-7100
-625-7504

counting
~-5820
625-7663

mager
,-5940
625-76’12

Name: Pacific Gas and Electric Company ("Party B")

Street: 245 Market Street

City: San Francisco, CA Zip: 94105

Attn: Contract Administration
Phone: (415) 973-4941
Facsimile: (415) 973-9176
Duns: 556650034
Federal Tax ID Number: 0

Involeest
Attn:MaroRonson
Phone:(415) 973-1721
Facsimile: (415) 973-2151

Scheduling:
Attn: Kevin Coffee
Phone: (415) 973-7631
Facsimile: (415) 973-5333

Payments:
Atm: Mare Reason
Phone: (415) 973-I 721
Facsimile: (415) 973-2151

Wire Transfer,"
BNK
ABA:

Credit and Collections:
Arm: Manager, Credit Risk Management
Phone: (415) 973-5244
Facsimile: (415) 973-7301

otiees of an Event of Default:
tLegal Department

125-7504

With additional Notices of an Event of Default to:
Arm: Rich Miram
Phone: (4!5) 973-1170
Facsimile: (415) 973-9176

tgree that the General Terms and Conditions are incorporated herein, and to the following provisions as
~eneral Terms and Conditions:

radffMarket-Based Sales Dated October 1, 1998 Docket Nttrnbrr EIL98-3566-000

~!a Dated rda Docket Number n/a
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Transaction T~’ms ~ ~d [] Optional provision in Section 2,4, If not checked, irmppH~able
Conditions

Remedies for Failur t~ Deliver [] A~celeratod Payment o~Damages. If not checked, inapplicable.
or Receiw

:mediesEvents ofDefauR~ I~

Credit and Collat~ra
Requirements

5.1 (g) Cross Default for Party A:

[] Par~y A:

r’~other Entity: FPL Group In~

Cross Default Amount $

Cross DcfauR Amount $I00,000,000

5,1 (g) Cross Default for Pa.ny B:

[~l party B: Pae~o Oaa and El~;tric Company Cross Default Amount $ 50,000,000;
pzovlded, however, that in the event
that Pa~ty B’s z~o~mization under
the Bankrap~y Procc,~ling is
successfully compleu~l, with party
B’s pre,-petition debts being
dlsehargeal, this amount will
immediately and automatically bc
~n~nded to be $100,000,000

Cross Default Amount $_

5.6 Closeout So’toff

[] Option A (Applicable if no ofizrr sel~iion is m~,)

[] Option B - (as amended pu~uant to this Cover Sheet)

(a) Financial Information:

[] Option A

[] Option B Specify:
[] Option C

(b) Crcdlt A~suran~es;

[] Not Applicable
[’~ Applicable

(c) Collateral "fkreshold:

[] Not Applicabh
[] Applicable

If applicable, complete the following:

2
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Party B Collat~al Tt!,tc~holdg

On any day of determination, (a) the amoont set forth below under the heading "Collateral
Threshold" opposite the C’redit Rating for Pat~y B on the r~levant date of determination, and if
Party B’s Credit ILatings shall not be equivalent, the lower Credit Rating shall govern or (b) zero
if on the rdovant date ofdetermkmtiun Party B has a Credit Rating fi’om neither of the rating
agency(tea) specified below or an Event of Default with respect to Party A has oconrred and is
continuing: :

Collateral Thte.,shold Credit Rating ~dlt Rating
(in rot]lions of dollars) (Moody’s) (S&P)
$30 ~ ~
$25 Aa2,AaI AA, A+
$20 A1, An3 A+, AA-
$15 A3, A2 A-, A
$10 Baal BBB+
$7 Baa2 BBB
$5 Ban3 BBB-
$ 2 Belnw Ban3 Below BBB-

Provided, however, that in the event Pan)" B attains Credit Ratings of Ban3 or higher from
Moody’s and BBB- or higher f~om S&P, then, at such time, the above llmtrix will immediately
mad automatically be amended to provide that Pasty B’s Collateral Threshold, at a Credit Rating
of below Ban3 from Moody’s or below BBB- from S&P, will be Zero.

ParW B Independent Amount: $0
Party B Rounding Amoum: $250,000

(d) Downgrade Event:

[] Not Al~licable
[] Applicable

Provided, bov,~ver, tlmt i~ the event Party B attains Credit Ratings of Ban3 or higher from
Moody’s and BBB- or higher f~om $&P, then, at such time, the above scleoti.on for
Downgrade Event wil! immediately and automatically be amended to "Applicable,"

If applleable, complete the following:
[] It shall b¢ a Downgrade Event for Party B if party B’s Cradit Rating falls below BBB-

from S&P or Ban3 from Moody’s or if Party B is not rated by either S&P or Moody’s,

[] Other:
Specify:

(e) Guarantor forPa~B: Not Applicable

Guarantee Amount: Not Applicable
8.2 PartvB Credit Proteetien:

(a) Finaneisl Information:
[] Option A
[] Option B Specify: ~2L~S/t93~;hJ-u~
[] Option C S~ecify:

Co) Credit Assoranees:

[] Not Applicable
[] Applicable
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(o) Coihwral Threshold:
[-I Not Applicable
[] Applicable

If applicable, ~omplete th¢ Ibllowing:

On any day of determination, (a) tha lower of (i) the arnoum of thv guaranty in force or
from Party A’s Craarantor and suppc~rting Party A’s obligaticms hereunder or (ii) the amount set
forth below under the heading Party A C~11aterM Thresimld opposite the Credit Rating for Party
A’s Ouarantor on the relevant date of determ’mation, and if Perry A’s Ouanmtor’s Credit Ratings
sha.11 not be equivalent, the lower Credit Rating shall govern or (b) zero if on the relevant date of
determination Party A’s Guarantor has a Credit Rating fi’om neither of the rating agency(ins)
specified below or an Event of Defaalt with respect to Party A has occurred and is continuing:

Collateral Threshold Credit Rating Credit Rating
(in millions of dollars) (Moody’s)
$30 Aan AAA
$25 Aa2,Aal A.A, A+
$20 AI, Aa3 A+, AA-
$15 A3, A2 A-, A
$10 Baal ]~BB+
$7 Ban2 BBB
$,5 Ban.’; BBB-
$ Zero Below Ban3 Below BBB-

Parzy A Independent Amount: SUS Zero
ParxT A Rounding Amount: $250,000

(d) Downgrade Event:

r’l No~ Applicable
[] Applicable

If applicable, coraplcte the following:

[] It shall be a Downgrade l~vant for Party A if Party A’s Guarantor’s Credit Rating falls
below BBB- from S&P or Ban3 from Moody~s or if Party A’s Guartmtor is rated by
neither S&P or Moody’s.

[] Other:
Specify:

(O) Guarantor for Party A: FPL Group Capital lno

Cnmr~ltee Amount: Sas s~l forth in Gua~m~ty

Co~i fulentiality [] Confidentiality Applicable If not ohaoked, iaapplloablo.

Other Changes...._.

LW031360063

[] Patty A is a Governmental Entity or Public Power System
[] Party B is a Governmental Entity or Public Power System
t-I Add Section 3.6. If not checked, inapplicable
[] Add Section 8.4, If not checked, inapplicable
Specify, if any: The fotlowlng changes shall be applicable.

(~ENERAL TF_.RMS AND CONDITIONS,

PG&E is currently the debtor in possession in Case No. 01-30923 DM (Ch~ter 11) (the
"Bankruptcy Proceeding’) of the United States Bankruptcy Court of the No,.hem District of
California, San Francisco Division ("the Bankruptcy Court"). The Pardes desire to set forth
oet’,ain terms and c, ondidoas applicable to any future purvha~e and/or sale ~ausactinns for PG&E

4
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On the first day of the oalan~s" month bcginnlng afle~ the credit rating of PG&E’s senior
mtsecured long-term debt shall havr been upgraded to at ]east "BBB-" by Standard & Pear’s or
"Baa3" by Moody’s, the vxception sot forth abovu shall bc rescinded and the full credit and
�ollateral obligations contained in the Master Agreement shall apply to PO&E.
1. ARTICLE ONE: GENERAL DEFINITIONS. Amend Article Ono as follows:

I.l "Affiliate" is amended in its entirety to road:
"Affiliate" means (i) with respect to Party A, any entity which directly or indirectly
�ontrols, is centre~led by, or is under a ~mmon control with Party A~ and (ii) with
respect to Party B, PO&E Corporation.

1.12 "Credit Rating" is amended by (i) replacing the phrase "unsrrax~l, se~ior long-turin
debt obligatto~" ~ ~ ~ond lin~ ~ereof~ ~o p~s¢ "~ u~ubo~t~
~or 1~-~ ~bt obligation"; (fi) ~lac~ ~� word "i~su~" ~ ~ fo~ line ~th
¯ o word "iss~r";
st~ding g~ty of~L O~up, Inc, in hoar ofP~ A’s ~tor s~l not be
comider~ m ~fi~ "~ird pm~ er~t ~�smen~’ for p~o~s of~s d¢fi~tionY

1.24 "Gains" is amended by adding the phrase "in a~:cordano¢ with. Section 5.2" immediately
tbllowing the words "commercially reasonable manner."

1.27"Letter(s) of Credit" is ar~nded in i~s andrew to read:
"Letter(s) of Credif’ means one or more irrwocablo, non-transferable .standby letters of
credit issued by a U.S. �ommcmial bank or a U.S. branch ofa foroign bank with such
bank having a credit rating, of at least A from S&P or A2 fi’om Moody’s, and otherwise
bring acc~tablo to the Party in whoso favor the letter of credit is i~ued and in a form
acceptable tn such Party. Costs of a leRer of credit shall be borne by the applicant for
such letter of credit,’

1.28 "Losses" is amenctsd by adding the phrase "in accordance with Section 5.2"
immediately following the words "commercially reasonable manner."

1.46 "Potential Event of Default" is deleted in its entirety.

1.50 "Recording" is amended by replacing the term "Section 2.4" with the term "Section

1.51 "Replacement Price" is amended by adding (a) "for delivery" immediately before "at
the Delivery Point" in the second line and (b) replacing "at Buyer’s option" in the fifth
line with "absent a purchase",

1,53 "Sales Price" is tanei~ded by (a) deleting "at the Delivery Point~’ from the second line;
(b) deloting "at Seller’s option" from the fiRh lice and replacing it with "absent a sale";
and (o) inserting after "commercially reasonable manner" in the sixth line, the following:
"; provided, however if the seller is unable after using commercially reasonable efforts
*.o resell all or a portion of the Product not rrccived by Buyer, the Sales Price w~th
respect to such unsaid Product shall be deemed equal to zero (0y’.

1,62"Brokgr or Index Quotes" is added as follows:

"Brok~r or Index Quotes" means quolations solicited or obtain¢~ in go~ faith flora (a)
m~larly publ~ and wideIy-~s~butcd daily fo~d price ~s~m~ts from a b~r

not ~ A~liaw of either P~ ~ who h actively p~cipat~g ~ ~ t~r ~e
~lev~t Pmduc~ or ~) ~-of-~y p~ces for ~e ~lev~t Pmd~ publish~ by
exc~ges which ~t in t~ ~lev~t

1.63 "Market Quotation Avexaga Price" is added as fbllows:

5
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1,64 "Reference Market Maker" is added as follows:

"I~fr..r~nce Market Maker" mea~s any marketer, trader, or dealer in enersy preducU~ tha~
is not an Affilla~ of c[~ P~y ~d who is p~d~g s~ci~t ~t support s~h ~t
¯ e Pa~y obm~ ~ quote h~ ~cl~ and c~ently incl~ s~h marketer, ~ader,
or ~er ~o~ ~e ~mpa~es ~ which i~ ~ m~ag~t p~pp~val to ~act for
~ ~levant Prints,"

2, ARTICLE TWO: TRANSACTION TERMS AND CONDITIONS. Amend Article Two
as follows:

Section 2.3 is amended to delete the phrase "subsmntlally in the form of Exhibit A" from the fixer
sentenov th~¢o£

3. ART[CLE THREE: OBIJGATIONS AND DELIVERIES. Amend A~cle Three as
follows:

Add a new Section 3A to read as follows:

"3.4. Index Transactions. If the Contract Price for a Transaction is determined by reference
to a third-parity information source, dwa the following provisions shall be applicable to such
Transaction.

(s) ~. If a Marhat Disruption Event occurs during a D~terrnination Period,
the Floating Price for th~ affected Trading Day(s) shall be determin~ by ref~enc¢ to the
Floating Price specified in the Transaction for the first Trading Day thcraaf~©r on which no
Market Disruption Event exists; provided, however, if the Planting Price is not so det~a’mined
within three (3) Business Days after the first Trading Day on whleh the Market Disruption
Event oceurr~ or ~xisted, then h~ Pa~des shall negotiate in good faith to agree on a Floating
Pdc,� (or a method for detennlning a Floating Price), and ff tl~ Paxties have not so agr~i on
or before th~ twelfth Business Day following the first Trading Day on which the Market
Disruption Evc’m occurred or existed, then the Floating Price shall be determined in
accordance with Section 5.2.

Co) For purposes o£ this Section 3.4. the following definitions shall apply:

(i) "Determination Prriod" means each calendar month a part or all of which is within
the Delivexy Period of a Transaction.

(il) "F~xchanga" means, in respect of a Transaction, the exchange or principal trading
m~ket specified in the ~�levant Transaction.

(iii) ~Floating Price" means a pric~ par unit in $U.S. specified in a Transaction that is
based upon a Price Source,

6
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(v) "Price Source" means, in respec[ of a Tnmsaction, the publication (or such other
origin of reference, including an l~xchanga) containing (or reposing) the specified
ire’ice (or prices f~om which the specified price is calculated) specified in tha relevant
Transition,

(vi) ’Wending Day" moans a day in respect of whlch tha rdcvtmt Price SourCe published
the Floating Prica.

(c) Corrections m Published Prices. For purposes of demrraining a Floating Price for any
day, if the prica published or announced on a giwn day and used or to be used to determine a
relevant price is subsequantly cm?reeted sud the cort’~tion is published or announced by the
person responsible for that publication or announcement within two (2) years of the original
publication or announcement, either Party may notify the oth~r Party of (i) that eon’~ction and
(il) Ilte m.uount (if ally) that is payable as a r~sult of that correction. If, not later than tlRrty
(30) days after publication or armomteemant of that correction, a Party gives r~tice that an
amount is so payable, the party that originally eithar received or r~tained sut~h amount will,
not later than ten (10) Bnsine~ Days after tha effectiveness of that notice, pay, subject to auy
applicable conditions precedent, to the other PaV:y that amount, together with interest at the
Interest Rate for the period frvm and including the day on which payment originally was (or
was not) made to but excluding the day of payment of the refund or payment resulting from
that correction.

(d) Calculation ofl~inating Price, For rite purposes of the calculation era Floating Price, all
numbers shall be rounded to three (3) decimal platen. If the fourth (4t~) decimal nmnbca- is
five (5) or greater, th~n th~ third (3d) decimal number shall be ino~ by one (I), and if the
fourth (4~) decimal number is less than five (5), then the third (3~) decimal number shall
remain unchanged."

4. AI’~TICL[~ FIVE: EVENTS OF DEFAULT: REMEDIES. Amend Article Five as
follows:

Section 5,2 is amended to (i) add the words "and lime of day" in the third lir~o immcdiatcly
tbllowing the first instance of the word "daf" and (ii) add tl~ foliowing at the end of the
Section:

"The Non-Defsulting Party shall determine its Gains and Losses by determining tha Market
Quotation Average Price for each Terminated Transaction. In the event the Non-Defanlting
Party is not able, after commercially reasonable efforts, to obtain the Market Quotation
Average Price with respect to any ’r~rndnated Transaction, then th~ Non-Defaulting Party
shall ctilculate its Gains and Losses for such Temdnat~xl Transaction in a commercially
reasonable manner by calculating the arithmetic mram of at least tlu~e (3) Broker or Index
Quotes for trm~aetinna substantially similar to ~ach Terminated Transaction, Such Broker or
Index Quotes must be obtained assuming that the Pat~y obtaining the quote will provide
sultieient credit support for the proposed transaction. /n th~ ownt the Non-Defaulting Party
is not able, after commercially reasonable efforts to obtain at least three (3) Broker or Index
Quotes with respect to any Terminated Transuetion, then the Non-Defaulting Party shall
calculate its Gains and Losses for such Terminated Trarmaction in a comm~cially reasonable
manner by reference to information supplied to it by one or mo~ third parties including,
without limitation, quotations (either firm or indicative) ofrel~vunt rates, prices, yields, yield
curves, volatilities, spreads or other relevant market data in the rcl~nmt markets, Third
parties supplying such izfformatien may inalud~, without limitation, dealers in tlw relevant

7
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Amend Section 5.3 by inserting "plus, at the option of the Non-Defa~ting Party, any cash or
oth~r form of security then available to the Defaulting Party P~suant to Article Eight,~
between tlm words "tha~ am duo to the Non-Defaulting Pml.y," and "plus mty and all other
amounts" in the sixth line.

Tim following is added to th~ end of Section 5,4: "Notwithstanding any provision to the
contrary contained in this Agreement, the Non-Defaulting party shal~ not be required to pay to
the Defaulting party any amount under Article 5 until the Non-Defaulting Par~y receives
cunfimmtiun satisfactory to it in its reasonable discretion (which may include an opinion of
its cotmset) that all eth~’r obligations of any kind whatsoever of the Defaulting Party to make
any payments to the Non-Defaulting Party or any of its Affiliatca under this Agreement or
otherwise which are due and payable as of the E~ly Termination Dat~ (inMuding for these
pm~ose,q amounts payable pursuant to Excluded Transactions) have been fully and finally
pcribrm~."

Option B of Section 5.6 is deletod in its entirety and replaced with the following:

"Option B: Upon the de~ig~ation of an Early Termination Date the non-defaulting party
(the "Non-Defaulting Parw" or "X") may, at its option and io its discretion, setoff, against any
amounts Owed to the Defaulting Party ("Y") by X or any Affiliate of X under this Agreement or
under any other agr~ment, instyument and/or undertaking, any amounts Owed by Y to X or any
of X’s Aflqllates (irrespective of the place of payment or booking ot~ce of the obligation) under
this Agreement or under any other agreement, instrument and/or under’taking (the "Net Settlement
Amount"). The obligations of Y at~d X undo- this Ag1~ment in respect of such Net Setdrm~’nt
Amount shall be deemed satisfied and discharged to the extent of any sut:h ~etoff exercised by X
and/or )Ca Affiliates. X will give Y notice of any setoff affected under this Section as soon as
practi¢ablc aRer the setoff is affected provided that failure to giv* such notice shall not affect
validity of the setoff. For purposes of this Section, "Owed" shall mean any amounts ow~d or
otherwise accrued and payable (regardless of whether such amounts have been or could be
invoiced) as of the Early T~mination Date. Amoums stthj~t to the setoff permitted in this
Section may be converted by X into any currency in which any obligation Owed is d~nominated
at th~ rate of exchange.at which X, acting in a roesonabl, mariner and in good faith, would be able
to purchase the relevant amount of tht cur~ncy being converted. If an obligatiun is
unnscerteiued, X may in good faith estimate that obligation and setoff on the baals of such
estimate, subject to the relevant party accounting m the other wl’~n the obligation is ascertained.
Nothing in this Section shall be effective to create a charge or other security interest except as
may be provided under applicable law, This setoff provision shall be without limitation and in
addition t~ any fight of scroll, n~tting, offset, combination of scanunts, counterclaim, receupment,
lien or oth~ right to which any party is at any time otherwise entided (whether by operation of
law, contract or otherwise). Each of the parties represents mad acknowledges that the fights set
tbrth in this Section ate an integral part of this Agreement betw~n the parties end that without
such rights the parties would not be willing to enter into the Agreement."

The following is deleted from Section $,7: the phrase "or (b) Potential Ewnt of Defanlt" and
the oapdan "(a)".

5. A~TICLE EIGHT: CREDIT AND COLLATERAL RIgOUIREMENTS. Amend Article
Eight as follows:

Sections 8.1(d) and 8,2(d) are each smendcd by adding the following after "receipt of notice":
"or fails to maintain stmh Performance A~surance or gtmrenty or other credit assurance for so
long as the Downgrade Event is continuing."

8
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The following shall be added as a new Section g.4:

6. ARTICLE TEN: MISCELLANEOUS. Amend Ar~cle Ten as follows:

Section 10.2(’,’) is amended by inserting at the begirming thereof: "Except with respect to
Party B’s status as a debtor-in-posse.ssiotx in the Bmakruptoy Proceeding,"

Section 10.2(viii) is amended by adding to the end: "; information and explanations of the
terms and �onditions of each such Transaction shall not be �onsitiorad investment or trading
advice or a recommendation to enter into that Transaction; no communication (writ~n or
oral) rvceiv~ from the other Pasty shall be deemed to be an ~ssaranc¢ or guarantee as to
expected re.~Its of that Transaction; and the other Party is not a~ting as a fiduciary for or an
advises" to it in respect of that Transaction;"

Section 10.2(ix) is dal¢ted in its entirety and replaced with the following:

"(ix)(A) it is a ’forward contnmt marohant’ whhin the r~.aniog of the U~ted States
Bankru~¢y Code: (B) it is an ’eligible contract participant’ as such term is defirmd in the
Commndity Exchange Act, as smcndad (7 U,S.C, ~ 1(a)(12)); sad (C) it is an ’eligible
commercial entity’ as such term is definad in the Co~mnodky Exchange Act, as amended (7
U.S,C, § I(a)(11))/’

Section 10.5, is amended by top!acing the words "a~liate" and "’alTdiate’s" with,
re~pccti’vcly, "Af’fillat¢" and "Afl’diate’s" in clause (il), and in clause (iii) thvreoflmmediately
after the wm’ds "substantially all of the as.~ts" insert the words "of such Party and", Section
10,5 is further amended by deletion of th~ phrase "tax and enforceability assurance" in the
eleventh and twel~h lines thereof and replacement therewith of the phrase. "tax, credit and
enfoxr, enbility assurance."

Section 10.6 is a.moadad to rtad in its entirety as ibllows:

"10.6 Gowrninu Law: Vsa~.m: Dispute Resolution.

9
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(a)     " .      V : THIS AGREEMENT AND THE RIGHTS AND DUTIES
OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED,
ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS,
EACI-I PARTY WAIVES ITS RESPECTIVE RIGHT TO ANY/URY TRIAL WITH
RESPECT TO ANY LITIGATION ARISING UNDER OR IN CONNEC~IaON WITH THIS
AGREEMENT. Each party hereto irr¢vucably (i) submits to the non-¢xclusiv~ jurisdiction of
tho fcdcrsi and stato �ou~ located in the County of New York, Stato of New Yorlq (ii)
waivee any obj~tian which it may have to the laying ofwnue of any proceedings brought in
any such courl; and (Hi) walvcs any claim that such proceedings have bs~m brought in an
inconvenient forum.".

Section 10,11 is amended in its entirety to read as follows:

"10.11 Confidonthditw If the Parti~ have elected on the Cover Sheet to make thi~ Section
I0.I 1 applicable to this Mastor Agreement, nvither Party shall disclose tho terms or oondltions
of this Agreement to a third party (other than the PaRy’s or the Party’s Af~linter’ employcos,
landors, anunsel, aeeountanm, advisors or ratings agencies who have a need to know such
information and have agreed to ktcp such terms confidential) except in order to �omply with
any applicable law, regulation, or any exchange, �ontrol area or independent system operator
r~le or in connection with any court or regulatory proceeding or request applicable to such
Party or any of its AWtlintos, or as party B deems ne~ssary in order to demonstrate the
reasonableness of its actions to duly authorized governmental or reguhtory agenoier,
including, without limitation, the California Public Utilities Commission ("CPUC") or any
division thereof; provided, however, each Party shall, to the extent i~racticable, use n~asonable
efforts to prevent or limit the disclosure. The Patties shall be entitied to all remedies available
at law or in equity to enforce, or seek relief in connection with, this confidentiality obligatinn.
The �onfidentisilty obligation hereunder shall not apply to any information that was or
hereafter becomes available to the public other than as a rasult era disclosure in violation of
this Section 10.1 I. For purposes of this Section 10.11, Party B’s Affiliates shall be limited to
Pacific Gas and Electric Company Corl~oration."

Article 10 is amended by inscAion of the following as Section 10.12:

"10.I2 Additional Party B R~antafion and Warranty. Party S represents and warrants to
Party A that Party B is ent0ring into this Master Agreement in the ordinary course of its business,
and this Master Agreement, and the covenants that Pat~ B undertsk~s hereunder (including,
without limitstion, sil obligations under Article 8 hereunder) are represeatstive of agreements that
Party B has historically entered into and continues to enter into in th* ordinary course of its
business. No al~roval of the Bank~ptoy Court, nor any other ~provsi relating to the
Bat~mptoy Proceeding, is required for Party B to enter into this Master Agreement or to perform
its obligations hereunder hereunder (including, without limitation, all obligations under Article 8
hereunder)."

7. SCHEDULE P: PRODUCTS AND DEFINITIONS. Amend Schedule P as follows:

(I) Add the following defluitions, in appropriate alphabetical order:
"CAISO Energy" means with respect to a Transaction, a Product under which the Seller shall
sell and th~ Buyur shall purchase a q~umtlty of energy equal to the hourly quantity without
Ancillary Services (as defined in the Taritx’0 that is or will be scheduled as a schedule
coordinator to schedule coordinator wax~acfion pursuant to the applicable tariff and proto�ol
provisions of the Cafifomia Independent System Operator ("CAISO") (as amended from time
to tim©, the "Tariff") for which the anly ex¢use for faiture to deliver or receive Ls an
Uncontrollable Force (as defined in the Tarif0.
"WECC" meam the Wertem Elec~city Coordinating Council.

"WSPP" means the Western Systems Power Pool.

"WSPP Agreement" means the Western Systems Power Pool Agreement as amended from
time to time,
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IN WITNESS WH~
written.

~ ’~.: Party A ,.~ FPL
By: "~ ,/�-- ’

Tide: ~.~f..~ t ~

DISCLAIIVIER:
representatives
member ¢ompa~
EEI nor NEM
responsible for
not offer legal
commercial obje.

"West Firm" o[ "WSPP Firm" means with respect to a Transaction, a l~rodaet that is or will
be s~heduled as firm energy and consistent with th~ most ze~em rt.~es adopted by tile WECC
for which the only excites for .fadu~ to deliver or re~eiv~ ar~ if an interruption is (i) dt~ to
an.Ul~c/3ntrol[able Foroe as provided in Section I0 of the WSPP Agreement; or (fi) where
applicable, to me~t Sellcfs public utility or statutory obligations to iis custung’rs.
Notwithstanding any other provision in dtis Master Agreement, if Seller exercises its right to
interrupt to meet its public utility or statutory obligations, Selle~ shal! be responsible for
payment of damages for failure to deliver firm energy as provided in A~i¢le Four of this
Agreement.

REOF, the Pa~es have caused this Master Agreement to be duly executed as oflhe date first above

RGY POWER MARKETING, INC, Party B -~ PACIFIC GAS A~_D ELECTRIC COMPANY

This Master Power Purchase and Sale Agreement was prepared by a committee of
Edison Electric Institute ("EEl") and National Energy Marketers Association ("NEM")

;es to facilitate orderly trading in and development of wholesale power markets. Neither
or any member company nor any of their agents, representatives or attorneys shall be
use, or any damages resulting there from. By providing ~his Agreement EEI and NEM do

dvlee and all users are urged to consult their own legal counsel to ensure that their
:tives will be achieved and their legal interests are adequately protected.
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