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MASTER POWER PURCHASE AND SALE AGREEMENT

COVER SHEET

y Power Ma;lz_et_ing, Inc. ("Parly A")

With additional Notices of an Event of Default:
Atn: Contractd/Legal Department

Phone: n/a

Fecsimile: 561/425-7504

Page 2 33‘\_/405‘

Purchuse and Sale Agreement (Version 2.1; modified 4/25/00) ("Master Agreement”) is made as of the
ary 6, 2004 ("Effective Date"). The Master Agreement, together with the exhibits, schedules and any
hereto, the Party A Tariff, if any, the Party B Tanff, if any, any designated collateral, credit support or
r gimilar arrangement between the Parties and all Transactions (including any confirmations accepted in
ction 2.3 hereto) shall be referred to as the "Agreement." The Parties to this Master dgreement are the

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

All Notices:
Street: 245 Market Street

City: San Francisco, CA Zip: 94105

At Conftract Administration
Phone: (415) 973-4941
Facsimile: (413) 9739176
Duns: 556650034

¥ederal ‘ax D Number: [P
Involces:

Attn: Marc Renson

Phone: (415) 973-1721

Facsimile: (415) 973-2151

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

Payments:
Attm: Marc Renson
Phone: (415) 973-1721
Facsimile: (4135) 973-2151

Wire Transfer:
BNK:
ABA:
ACC

Credit and Collections:
Attn: Mansger, Credit Risk Management
Phone: (413) 9735244
Facsimile: {(415) 973-7301

VWith additional Notices of an Event of Defanlf to:

Attn: Rich Miram
Phone: (415)973-1170
Facsimile: {415) 973-9176

The Parties hereby lagree that the General Terms and Conditiops arc incorporated herein, and to the following provisions as

i provided for in the §

Party A Tariff
Party B Tariff

1 WO031360063

na

eneral Terms and Conditions:
Tariff Market-Based Sales
Nated n/a

Dated October 1, 1998

Docket Number ER98-3566-000

Dacket Nuraber n/a
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(X} Optional provision in Section 2.4. If not checked, ingpplicable

Remedies for Failurg to Deliver
or Receive

X Accelerated Payment of'Damages. If not checked, inapplicable.

Article Five

Events of Default; Remedies

5.1(g)} Cross Default for Party A:
3 Party A:
EOther Entity: FPL Group Inc

5.1(g) Cross Default for Party B:
Party B: Pacific Gas and Electric Company

(1 Other Entiey:
5.6 Closeout Sotoff

Cross Default Amount $
Cross Default Amount $100,000,000

Crosz Defauit Amount $ 50,000,000;
provided, however, that in the event
that Party B’s reorganization under
the Bankruptey Proceeding is
succeasfully completed, with Party
B's pre-petition debts being
discharged, this amounl will
immediately and automatically be
amended to be $100,000,000

Cross Default Amount § -

0 Option A (Applicable if no other sclection is made.)
Option B - (a5 amended pursuant to this Cover Sheet)

1 Option C (No Sctoff)

LW03 1360063

8.1 Party A Credir Rrotection:

{(2) Financial Information:
E Option A

0O OptionB Speeify:
O OptionC

{b) Credit Assurances:

[XI Not Applicable
{0 Applicable

{¢) Collateral Threshold:

[0 Not Applicable
= Applicable

If applicable, complete the following:
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Party B Collateral Threshold:

On any day of determination, (a) the amount set forth below under the heading “Coliaterat
Threshold” opposite the Credit Rating for Party B on the relovant date of determination, and if
Party B’s Credit Ratings shall not be equivalent, the Jower Credit Rating shall govern or (b} zero
if on the relevant date of determination Party B hag a Credit Rating from neither of the rating

i agency(ies) specified below or an Event of Default with respect to Party A has occurrsed and is

continuing: :

Collateral Threshold Credit Rating Credit Rating
{in millions of dollars) (Moody's) {S&P)
$30 Asa AAA
£25 AazZ,Aal AA, At
520 Al, Aa3 A+, AA-
$15 A3 A2 A- A
$10 Baal BRB+
§7 Baa2 BBEB
85 Baal BBB-
$2 Relow Baa3 Below BBB-

: Provided, however, that in the event Party B attains Credit Ratings of Baa3 or higher from

: Moody’s and BBB- or higher from S&P, then, at such time, the above matrix will immediately
: and automatically be amended to provide that Party B's Collatera] Threshold, at a Credit Rating
of below Baa3 from Moody’s or below BBB- from S&P, will be Zero.

Party B Independent Amount: $0
Party B Rounding Amount; $250,000

(d) Downgrade Event:

X Not Applicable
O Applicable

Provided, however, that in the event Party B antaing Credit Ratings of Bea3 or higher from
Moody’s and BBB- or higher from $&P, then, at such time, the abave selection for
Downgrade Event will immediately and auwtomatically be amended to “Applicable.”

If applicable, complete the following:

Tt shall be a Downgrade Event for Party B if Party B’s Credit Rating falls below BBB-
from S&P or Baa3 from Moody's or if Party B is not rated by sither S&P or Moody's.

0 Other:
Specify:
(¢) Guarantor for Party B: Not Applicable

Guarantee Amount: Not Applicable
8.2 Party B Crudit Protection:
(a) Financial Information:
O Option A
Option B Specify: FPL Group, Inc.
O OptionC Specify:
(b) Credit Assurances:

Not Applicable
[0 Applicable

LW03 1360063
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(¢} Collateral Threshold:

[0 Not Applicable
B Applicable

If applicable, complete the following:

Party A Collatgral ‘Threshold

Cu any day of determination, (8} the lower of (i) the amount of the guaranty in force or effect
from Party A’s Guarantar and supporting Party A’s obligations hereunder or (ii} the amount set
forth below under the heading Party A Collateral Threshold opposite the Credit Rating for Party
A’z Guarantor on the relevant date of determination, and if Party A’s Guarantor’s Credit Ratings
sghall 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 from ncither of the mting agercy{ics)
specified below or an Event of Default with respect to Party A has occurred and is conlinving:

Collateral Threshold Credit Rating Credit Rating
(in millions of dollars) (Moody's) {(S&P)
£30 Aaa AAA

325 Aa2 Anl AA, AT
320 Al, Aa3 At AA-
515 A3 A2 A- A
%10 Baal BBB+
57 Baa?2 BBB
85 Baal RRR-
$Zero Below Baa3 Bclow BBB-

Party A Independent Amount: $US Zero
Party A Rounding Amount: $250,000

(d) Downgrade Evenl:

O Not Applicable
Applicable

If applicable, complete the following:

It shall be a Downgrede LEvent for Party A if Party A’s Guarantor’s Credit Rating falls
below BBB- from S&P or Baa3 from Moody's or if Party A's Guarantor is rated by
neither S&P or Moody's.

O Other:
Specify:

{¢) Guarantor for Party A: FPL Group Capital Ino
Guarantee Amount: $as set forth in Guaranty

Coi,::lﬁdentialily

B Confidentiality Applicable If not checked, inapplicable,

Othfer Changes

| LWO31360063

] Party A is a Governmental Entity or Public Power System
[ Party B is a Governmental Entity or Public Power System
{3 Add Section 3.6. If not checked, inapplicable
[ Add Section 8.4. If not checked, inapplicable

Specify, if any: ‘The following changes shall be applicable.
E O S

PG&E is currently the debtor in possession in Case No. 01-30923 DM (Chapter 11) (the
“Bankruptcy Proceeding”) of the United States Bankruptcy Court of the Northern District of
California, San Francisco Division (“the Bankruptcy Court™). The Parties desire to set forth
vertain terms and conditions applicable to any future purchase and/or sale tranyactions for PG&E

4
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during the pendency of the Bankruptcy Proceeding. Provided that any payments due by PG&E for
transactions herounder are timely made as set forth in this Master Agreement, Party A agrcos that
“Event of Default’ Section 5,1(d) shall not apply 10 PG&E as a Defeulting Party by virtue of its
current stafus as debtor in possession in the Bankruptoy Proveeding and “Eveat of Defauit”

Section 5.1(g)(i) shall not apply with respect to borrowed money indebtedness incurred prier to
the Bankruptcy Procesding,

Ou the first day of the calendar month beginning efter the credit rating of PG&E’s senior
unsecured long-term debt shall have been upgraded to at Jeast “BBB-" by Standard & Poor’s or
“Baa3" by Moody's, (he exception set forth above shall be rescinded and the full credit and
collateral obligations contained in the Master Agreement shall apply to PG&E,

1. ARTICLE ONE: GENERAL DEFINTTIONS. Amend Article One as follows:

1.1 “Affiliate" 1s amended in its entirety to read:
“Affliate” means {i) with respcct to Party A, any entity which directly or indirectly
controls, is controlled by, or is under a common control with Party A, and (ii) with
respect to Party B, PG&E Corporation,

1.12 “Credit Rating” iz amended by (i) replacing the phrase “unsecuréd, senior long-term
debt abligations™ in the second line thereof with the phrase “unsecured, unsubordinated
senior long-term debt obligations™; (ii) replacing the word “issues” in the fourth line with
the word “issuer™; and (iii) inserting the following as the final sentence thereof: “The
standing guaranty of FPL Group, Inc. in favor of Party A’s Guarantor shall not be
considered to constitute “third party credit enhancement” for purposes of this definition.”

1.24 “Gains™ is amended by adding the phrase “in accordunce with Section 5.2” immediately
following the words “commercially reasonable manner.”

1.27 “Letter(s) of Credit” is amended in its entirety to read:

“Letter(s) of Credit” means one or more irrevocable, non-transferable standby letters of
credit issued by a U.S, commercial bank or a U.S. branch of a foreign bank with such
bank having a credit rating of at least A from S&P or A2 from Moody’s, and otherwise
being acceptable fo the Party in whose favor the letter of credit is issued and in a form
acceptable to such Party. Costs of a letter of credit shall be bome by the applicant for
such letter of credit,’

1.28 “Losses” is amended by adding the phrase “'in accordance with Section 5.2
immediately following the words “commercizally reasonable mamner.”

1.46 “Potential Event of Defaunlt” is dcleted in its entirety.

1.50 “Recording™ is amended by replacing the term “Section 2.4” with the term “Section
2.5

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

1.53 “Sales Price" is amended by (a) deleting “at the Delivery Point” from the se¢ond line;
(b) deleting “at Soller’s option” from the fifth line and replacing it with “absent a salc”;
and (c) inserting after “commercially reasonable manner” in the sixth ling, the following:
“ provided, however if the Seller is unable after using commercially reasonable efforts
to resel} all or a portion of the Product not received by Buyer, the Sales Price with
respect to such unsold Product shall be deemed equal to zero (0)”.

1.62 “Broker or Index Quotes” is added as foilows:

“Broker or Index Quotes” means quotations solicited or obtained in good faith trom (a)
regularly published and widely-distributed daily forward price assessments from a broker
that is not an Affiliate of either Party and who is actively participating in markets for the
relevant Products or (b) end-of-day prices for the relevant Praducts published by
exchanges which transact in the relevant markes.”

1.63 “Market Quotation Average Price” is added as follows:
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“Market Quotation Average Price” means the arithmetic mean of the quotations solicited
in good faith from not less than three (3) Reference Market-Makers (a9 hereinofter
defined); provided, however, that the Party obtaining the quotes shall use reasonsble
efforts to obtain good faith quotations from at least five (5) Reference Macket-Makers
and, if at lcast five (5) such quotations are obtained, ths Markst Quotation Average Price
shall be determined by disregarding the highest and Iowest quotations and taking the
arithmetic mean of the remaining quotations, The quotations shell be based on the offers
to sell or bids to buy, as applicable, obtained for transactiony substantially similar to each
Terminated Transaction. The quots must be obtained assuming that the Party obtaining
the quote will provide sufficient credit support for the proposed transaction. Each
quotation shall be obtained, to the extent reasonably pracricable, as of the same day and
time (without regard to different time zones) on or as soon as reasonably practicable after
the relevant Early Termination Date. The day and time as of which those quotations are
to obtained will be 2clected in good faith by the Party obtaining the quotations and in
accordance with the notice pursuant to Section 5.2 which designates the Early
Termination Date, Tf fewer than three quotations ars oblained, it will be deemed that the
Market Quotation Average Price in respect of such Terminated Transaction or group of
Terminated Transactions cannot be determined.™

1.64 “Reference Market Maker” is added as follows:

“Reference Market Maker” means any marketer, trader, or dealer fn energy products that
is not an Affiliate of either Party and who iz providing sufficient credit support such that
the Farty obtaining the quote has included and currently includes such marketer, trader,
or dealer among the companies with which it has management preapproval 1o transact for

the relevant Products.”
2, ARTICLE TWO: TRANSACTION TERMS AND CONDITIONS. Amend Article Two
as follows:

Section 2.3 is amended 1o delete the phrase “substantially in the form of Exhibic A" from the first
gentence thereof,

3. ARTICLE THREE: OBLIGATIONS AND DELIVERIES. Amend Article Three as
follows:

Add a new Section 3.4 to read as follows:

“3.4. Index Tranzactions. If the Contract Price for a Transaction is determined by reference
10 a third-party information source, then the following provisions shall be applicable to such
Transaction.

(@) Market Dismption. If a Market Disruption Event occurs during a Determination Period,
the Floating Price for the affected Trading Day(s) shall be determined by reference to the
Floating Price specified in the Transaction for the first Trading Day thereafier on which no
Market Disruption Event exists; provided, however, if the Floating Price is not so determined
within three {3) Business Days after the first Trading Day an which the Market Disruption
Event oceurred or existed, then the Parties chzll negotiate in good faith to apree on a Floating
Price {or & method for determining a Floating Price), and if the Parties bave not so agreed on
or before the twelfth Business Day following the first Trading Day on which the Market
Disruption Event occurred or existed, then the Floating Price shall be determined in
accordance with Scction 5.2

(b) For purposes of thiy Section 3.4, the following definitions shall apply:

(i) “Determination Period” means each calendar month g part or all of which ig within
the Delivery Period of a Transaction.

(i) “Exchange” means, in respect of & Transaction, the exchange or principal trading
market apecified in the relevant Transaction.

(iii) “Floating Price” means a price per unit in $U.8. ypecified in 8 Transaction that is
based upon a Price Source,
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(iv) “Market Disruption Event” moans, with respect to any Price Source, any of the
following ovents: (z) the failure of the Price Source to announce or publish the
specified Floating Price or information necessary for determining the Flosting price;
(b) the failure of trading to commence or the permanent discontinuation or material
suspension of trading in the relevant opiions contract or commodity on the Exchange
or in the market specified for determining a Floating Price; (¢) the temporary or
permanent discantinuance or unavailability of the Price Source; (d) the temporary or
permanent closing of any Exchange specified for determining a Floating Price; or (¢) a
material change in the formula for or the method of determining the Flosting Price,

{v) “Price Source” means, in respect of a Transaction, the publication (or such other
origin of reference, including an Exchange) containing {or reporting) the specified
price (or prices from which the specified price is calculated) specified in the relevant
Transaction,

(vi) “Trading Day” mcans a day in respect of which the rclevant Pricc Source published
the Floaring Price.

(¢) Corrections to Published Prices. For purposes of determining a Floating Price for any
day, if the price published or announced on a given day and used or 10 be used to determine a

relovant price is subsequently corrected and the correction i8 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 othor Party of (i) that correction and
(i) e amouat (if any) that is payablc as a result of that correction. If, not lfater than thiny
(30) duys sfler publication or annovncement of that correction, a Paety gives notice that an
amount is so payable, the Party that originally either received or retained xuch amount will,
not later than ten (10) Business Days after the effectiveness of that notice, pay, subject to any
applicable conditions precedent, to the ofher Party that amount, together with interest at the
Interest Rate for the period from 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) Caleulation of Flosting Price. For the purposes of the caleulation of a Floating Price, all
numbers shall be rounded to three (3) decimal places. If the fourth (4™ decimal number is
five (S) or greater, then the third (3™) decimal mumber shall be increased by one (1), and if the
fourth (4™) decimal number is less than five (5), then the third (3%) decimal number shatl
remain unchanged.”

4. ARTICLE FIVE: EVENTS OF DEFAUTT; REMEDIES. Amend Article Five as

follows:

Section 5.2 is amended to (i) add the words “and time of day” in the third line immediusely
following the first instance of the word “day”" and (ii) add the following at the end of the
Section:

“The Non-Dofaulting Party shall determine its Gains and Losses by determining the Market
Quotation Average Price for each Terminated Transaction. In the event the Non-Defaulting
Party is not able, after commercially reasonsble efforts, to obtain the Market Quotation
Average Price with respect to any Terminated Transaction, then the Non-Defaulting Party
ghall calcutate its Gains and Losses for such Terminated Transaction in a cormmercially
reasonable manner by calculating the arithmetic mean of at least three (3) Broker or Index
Quotes for transactions substantially similar to each T¢rminated Transaction. Such Broker or
Index Quotes must be obtained assuming that the Party obtaining the quote will provide
sufficient credit support for the proposed transaction. In the event the Non-Defaulting Party
is not able, after commercially reasonable efforts to obtain at least three (3) Broker or Index
Quotes with rcspect to any Terminated Transaction, then the Non-Defauliing Pacty shall
calculate ite Gaing and Losses for such Terminated Transaction in a commercially reasonablc
manner by reference to information supplied to it by one or more third parties including,
without limitation, quotations (cither firm or indicative) of relevant rates, prices, yields, yield
curves, volatilities, spreads or other relevant market data in the relevant markets, Third
partics supplying such information may include, without limitation, dealers in the rolevant

7
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markels, end-users of the relevant product, information vendors and other sources of market
information; provided, however, that such third parties shall not be Affiliates of either Party.
Only in the event the Non-Defeulting Party is not able, after using commercially reasonable
efforts, to obtain such third party information, then the Non-Defaulting Party shall calculate
its Gains and Losses for such Terminated Transaction in 8 commercially reasonable manner
using relevant market data it has available to it internally.”

Amend Section 5.3 by inserting “plus, at the option of the Non-Defaulting Party, any cash or
other form of security then available to the Defaulting Party Pursuant to Article Eight,”
between the words “that are due to the Non-Defaulting Party,” and “plus any and all other
amounts” in the sixth line.

The following is added to the end of Section 5.4; “Notwithstanding any provision to the
contrary contained in this Agreement, the Non-Defaulting Party shall not be required to pay to
the Defaulting Party any amount under Article $ until the Non-Defaulting Party receives
confirmation satisfactory to it in its reasonable diseretion (which may include an opinion of

i its counsel) that alf other obligations of any kind whatsocver of the Defaulting Party to make
any payments to the Non-Defaulting Party or any of its Affiliatcs under this Agreement or
otherwise which are due and payable as of the Eerly Termination Date (including for these

E purposes amounis paysble pursuant to Excluded Transactions) have been fully and fnally
performed.”

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

“Option B: Upon the designation of an Early Termination Date the non-defaulting party
(the "Non-Defaulting Party" or "X") may, at its option and iv its discretion, setoff, against ony
’ amounts Owed to the Defaulting Party (") by X or any Affiliate of X under this Agreement or
under any other agreement, instrument and/or undertaking, any amounts Owed by Y to X or any
of X's Affiliates (irrespective of the place of payment or booking office of the obligation) under
this Agreement or under any other agreement, instrument and/or undertaking (the "Net Settlement
Amount”). The obligations of Y and X under this Agreement in respect of such Net Settlement
Amount shall be deemed satisfied and discharged to the extent of any such setoff exercised by X
and/or X's Affiliates. X will give Y notice of any setoff effected under this Section as soon as
practicable after the sctoff is effected provided that failure to give such notice shall not affect the
validity of the setoff. For purposes of this Section, "Owed" shall mean any amounts owed or
otherwise accrued and payable (regardless of whether such amounts have been or could be
invoiced) as of the Early Termination Date. Amounts subject to the setoff permitted in this
Section may be converted by X into any currency in which any obligation Owed is denominated
at the rate of exchange at which X, acting in a reasonable manser and in good faith, would be able
: to purchase the relevant amount of the currency being comverted. If an obligation is
wnascertained, X may in good faith estimate that obligation and setoff on the basis of such
estimate, subject to the relevant party acconnting to the other when 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 to any right of setofl, netting, offset, combination of accounts, counterclaim, recoupment,
lien or other right to which any party is at any time otherwiso cntitled (whether by operation of
: law, contract or otherwisc)., Euch of the parties represcnts and acknowledges that the rights sct
forth in this Section are an integral part of this Agrocment between the partics and that without
such rights the parties would not be willing to enter into the Agreement.”

The following is deleted from Section 5.7: the phrase “or (b) Potential Event of Default” and
the caption “{a)”.

. COLLA . Amend Article
Eight as follows:

Sections 8.1(d) and 8.2(d) are each zmended by adding the following after “receipt of notice™:
“or fails to maintain such Performance Assurance or guaranty or other credit assurance for so
: long as the Downgrade Event is continuing.”

8
LW031360063
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The following shall be added as a new Section 8.4:

& anee A ance. In he event & Party
is requssted © prowde O [eturn Performancc Asshrance (“Prowdm,g Parqf } and such
Providing Party disputes the other Party’s ("Receiving Party") celculation of Performance
Assurance due from the Providing Party, in whole or in part, the Providing Party shall, upon
receipt of the Receiving Party’s request for Performance Assarance or for the return thereof’
{(“Initial Performance Assurance Request”), provide to the Receiving Party a detailed written
explanation of the basis for such dispute and its alternative caloulations and valuations;
provided, however, that the Providing Party shal} transfer that amount of Performance
Assurance to the Receiving Party which is not in dispute. Upon Providing Party’s request, the
Receiving Party shall provide to the Providing Party a detailed written explanation of its
calculations and valuations. With respect to the disputed portion of requested Performance
Assurance, the Parties agres to negotiate in good faith for a period not to exceed one Business
Day following Providing Party's receipt of the Initial Performance Assurance Request to
detenmine the additional amount, if any, that the Providing Party shall be required to transfer
in excess of the undisputed amount already agresd to be transferred 1o the Receiving Party. If
the Parties cannot mutually agree upon such amount after such time, then each Party shall
obtain quorarions from one Reference Market-Maker for the mark-to-market value of all the
relevant Transactions and shail provide copies of such quotations te the Receiving Party no
later than the second Business Day following Providing Party’s receipt of the Initial
Performance Assurance Request, The Parties shall then use the arithmetic mean of those
quotations (provided, that if only one Party is able to obtain a quotation, then that quotation
shail be used) to compute the amount of disputed Performance Assurance, if any, due to the
Receiving Party. Notwithstanding anything 10 the contrary, in no event shall the additional
Performance Assurance, if any, be delivered to the Receiving Party later than four (4)
Business Days following Providing Party’s receipt of the Initial Perfonnance Assurance
Request.”

6. ARTICLE TEN: MISCELLANEOQUS. Amend Article Ten as follows:

Section 10.2(v) is amended by inscrting at the beginning thereof: “Except with respect to
Party B"4 status as a deblor-in-possession in the Bankruptcy Proceeding,”

Section 10.2(viii) is amended by adding to the end: *; informalion and explanations of the
terms and conditions of each such Transaction shall not be considered investmeat or trading
advice or a recommendation 1o enter into that Transaction; no communication {writien or
oral) received from the other Party shall be deemed to be an assurance or guarantee as (o the
expected results of that Transaction; and the other Party is not acting as a fiduciary for or an
adviser 1w it in respect of that Transaction;”

Section 10.2(ix) is deleted in its entirety and replaced with the following:

“Ux)(A) it i3 a ‘forward contract merchant' within the meaning of the Unied States
Bankruptcy Code: (B) it is an ‘eligible contract participant’ &8 such term is defined in the
Commodity Bxchange Act, as amended (7 U.S.C. § 1(a)(12)); and (C) it is an ‘eligible
commercial entity’ as such term is defined in the Commodity Exchange Act, as amended (7
U.S.C. 8§ Ka)(11)).”

Section 10.5, is amended by replacing the words “affiliate” and “affiliate’s” with,
respectively, “Affiliate” and “Affiliate’s” in clause (i), and in clause (lii) thereof immediately
after the words “substantislly all of the assets” insert the words “of such Party and”. Section
10.5 is further amended by deletion of the phrase “tax aud enforceability assurance” in the
eleventh and twelfth lines thereof and replacement therewith of the phrase, “tax, credit and
enforceability assurance.”

Section 10.6 is amended to read in its entirety as follows:
“10.6 Goveming Law; Vepue, Disputo Resolution.
9
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(2) Goveming Law and Vonue: 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,
EACH PARTY WAIVES ITS RESPECTIVE RIGHT TO ANY JURY TRIAL WITH
RESPECT TO ANY LITIGATION ARISING UNDER OR IN CONNECTION WITH THIS
AGREEMENT. Each parry hereto irrevocably (i) submits to (he non-exclusive jurisdiction of
the federal and state courts located in the County of New York, State of New York; (ii)
waives any objection which it may have to the laying of venue of any proceedings brought in
any such court; and (ﬁi) waives any claim that such proceedings have been brought in an
inconvenient forum."”

Section 10.11is amended in its entirety to read as follows:

“10.11 Copfidentiality. If the Parties have elected on the Cover Sheet to make this Section
10.11 applicable to this Master Agreement, neither Party shall disclose the terms or conditions
of this Agreement to & (hird party (other than the Party’s or the Party's Affiliates” employcos,
lenders, counsel, accountants, advisors or ratings agenci¢s who bave a need to know such
information and have agreed to kecp such terms confidential) except in order to comply with
any applicable law, regulation, or any exchange, control area or independent system operator
rule or in connection with any court or regulatory proceeding or request applicable to such
Party or any of its Affiliates, or as Party B deems necessary in order to demonstrate the
reasonableness of its actions to duly authorized govemmental or regulatory agencies,
including, without limitation, the California Public Utilities Commission (“CPUC”) or any
division thereof; provided, however, each Party shall, to the extent practicable, use reasonable
efforts to prevent or limit the disclosure. 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 confidentiality obligation hereunder shall not apply to any information that was or
hereafter becomes availsbic to the public other than as a result of a disclosure in violation of
this Section 10.11. For purposes of this Scction 10.11, Party B’s Affiliates shall be limited 10
Pacific Gas and Elcetric Company Corporation.”

Article 10 is amended by insertion of the fo]lowmg as Section 10.12:

“10.12 A Representat 3 Party B represents and warrants io
Party A that Party B is entenng mto thxs Maswr Agreement in the ordinary course of its businsss,
and this Master Agreement, and the covensnts that Party B undertakes hereunder (including,
without limitation, all obligations under Article 8 hercunder) are representative of agreements that
Party B has historically entered into and continues to enter into in the erdinary course of its
business. No approval of the Bankruptcy Court, nor any other approval relating to the
Bankruptcy Proceeding, is required for Party B to enter into this Master Agreement or to perform
its obligations hercunder hereunder (including, without limitation, all obligations under Article &
hereunder).”

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

(1) Add the following definitions, in appropriate alphabetical order:

“CAISO Energy” means with respect to a Transaction, & Product under which the Seiler shall
sell and the Buyer shall pumhase a quantity of energy equal to the hourly quantity without
Ancillary Services (as defined in the Taritf) that is or will be scheduled aa a schedule
coordinator 10 schedule coordinator fransaction pursuant to the applicable tariff and protocol
provigions of tho Californis Independent System Qperator (“*CAISO”) (as amended from time
to time, the “Tariff*) for which the only excuse for failure to deliver or receive is an
Ungontroltable Force (as defined in the Tariff).

“WECC” means the Western Electricity Coordinating Council.
“WSPP” means the Western Systems Power Pool.

“WSPP Agreement”’ means the Western Systems Power Pool Agreement as amended from
time 1o tme.
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“West Firm” or “WSPP Firm” means with respect to a Transaction, a Product that is or will
be scheduled as finm energy and consistent with (he moxt recent rules adopted by the WECC
for which the only excuses for failure to deliver or receive are if an interruption is (i) due 10
an Uncontrollable Force as provided in Section 10 of the WSPP Agreement, or (ii) where
applicable, to meet Seller's public utility or statutory obligations to its customers,
Notwithstanding any other provision in this Master Agreement, if Seller exercises its right to
interrupt to meet its public utility or statutory obligations, Seller shall be responsible for
payment of damages for failure to deliver firm energy as provided in Article Four of this
Agresment.

IREOF, the Parties have caused this Master Agreement to be duly executed as of the date first above

. Party A - FPL ENERGY POWER MARKETING, INC.  Party B - PACIFIC GAS AND ELECTRIC COMPANY

Dby ek Poeniin By: _ Pl 10 S Ha
| Name: _MARE | M7 Name: _franld DeKosa 1ot
| Titte; __FRES Dl Tite: 1 7 ubra

DISCLAIMER:
representatives ¢

'This Master Power Purchase and Sale Agreement was prepared by a committee of
f Edison Electric Institute ("EEI") and Natlonal Energy Marketers Association ("NEM')

. member companies to facilitate orderly trading in and development of wholesale power markets, Neither

commercial obje

i LW031360063

EEI nor NEM dor any member company nor any of their agents, representatives or attorneys shall be
responsible for ifs use, or any damages resulting there from. By providing this Agreement EEI and NEM do
not offer legal gdvice and all users are urged to comsult their own legal counsel to ensure that their

rtives will be achieved and their legal interests are adequately protected.
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