MASTER POWER PURCHASE AND SALE AGREEMENT
COVER SHEET
This Master Power Purchase and Sale Agreement (Version 2.1; modified 4/25/00) ("Master Agreement") is made as of the last dated signature on the signature page hereto ("Effective Date").  The Master Agreement, together with the exhibits, schedules and any written supplements hereto, the Party A Tariff, if any, the Party B Tariff, if any, any designated collateral, credit support or margin agreement or similar arrangement between the Parties and all Transactions (including any confirmations accepted in accordance with Section 2.3 hereto) shall be referred to as the "Agreement."  The Parties to this Master Agreement are the following:
	Name:  ___ ___ (“Party A”)
	[bookmark: _GoBack]Name: Pacific Gas and Electric Company ("Party B"), limited for all purposes hereunder to its Electric Procurement and Electric Fuels Functions. 

	All Notices:
	All Notices: 

	Street:  
	Street: 245 Market Street

	City:        Zip: 
	City: San Francisco, CA                 Zip: 94105

	Attn: 
Phone: 
Facsimile: 

	Attn:  Contract Management
Phone:  (415) 973-8660
Facsimile: (415) 972-5507

	Invoices:
Attn:  
Phone: 
Facsimile: 
	Invoices:
Attn: Manager-Electric Settlements
Phone: (415) 973-4277
Facsimile: (415) 973-9505

	Scheduling:
Attn:  
Phone: 
Facsimile:
	Scheduling: 
Attn: Mike McDermott
Phone: (415) 973-6222, 973-4072
Facsimile: (415) 973-5333

	Payments:
Attn: 
Phone: 
Facsimile: 
Duns: 
Federal Tax ID Number:
	Payments:
Attn: Manager-Electric Settlements
Phone: (415) 973-4277
Facsimile: (415) 973-9505 
Duns: 556650034
Federal Tax ID Number: 94-0742640

	Wire Transfer:
BNK: 
ABA:  
ACCT: 
	Wire Transfer:
BNK: The Bank of Mellon NY
ABA: 011001234
ACCT: 059994

	Credit and Collections:
Attn: 
Phone: 
Facsimile: 
	Credit and Collections:
Attn: Manager, Credit Risk Management
Phone: (415) 973-4414
Facsimile: (415) 973-7301

	Confirmations:
Attn:  
Phone: 
Facsimile: 
	Confirmations:
Attn: Manager-Electric Settlements
Phone: (415) 973-4277
Facsimile: (415) 973-9505


The Parties hereby agree that the General Terms and Conditions are incorporated herein, and to the following provisions as provided for in the General Terms and Conditions:
Party A Tariff	Tariff		Dated		Docket Number 
Party B Tariff	Tariff		Dated December 19, 2002		Docket Number ER03-198-000
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	Article Two
	

	Transaction Terms and Conditions
	|X|	Optional provision in Section 2.4.  If not checked, inapplicable

	Article Four
	

	Remedies for Failure 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:

	
	|X|	Party A:
	Cross Default Amount  $100,000.00

	
	|_|	Other Entity: ______________________
	Cross Default Amount  0

	
	5.1(g) Cross Default for Party B:

	
	|X|	Party B:	Pacific Gas and Electric Company
	Cross Default Amount $ 100,000,000.00

	
	|_|	Other Entity:	
	Cross Default Amount $	

	
	5.6 Closeout Setoff

	
	|X|	Option A (Applicable if no other selection is made.)

	
	|_|	Option B - Affiliates shall have the meaning set forth in the Agreement unless otherwise specified as follows: 

	
	|_|	Option C (No Setoff) 

	Article Eight
	

	Credit and Collateral Requirements
	8.1 Party A Credit Protection:

	
	(a) Financial Information:

	
	|X|	Option A
|_|	Option B   Specify 
|_|   Option C   Specify

	
	(b) Credit Assurances:

	
	|X|  Not Applicable
|_|  Applicable

	

	(c) Collateral Threshold:

	
	|_|	Not Applicable
|X|	Applicable

	
	If applicable, complete the following: 

	
	

	
	




	
	Party B Collateral Threshold: See Collateral Annex


	
	(d) Downgrade Event:

	
	|X|	Not Applicable 
|_|	Applicable

	
	If applicable, complete the following:

	
		It shall be a Downgrade Event for Party B if Party B’s Credit Rating falls below      from S&P or      from Moody's or if either S&P or Moody’s does not rate Party B. 

	
	|_|	Other: 
Specify: 	

	
	(e) Guarantor for Party B:  None

	
	Guarantee Amount: 

	
	8.2 Party B Credit Protection:

	
	(a) Financial Information:

	
	|X|	Option A
|_|	Option B   Specify:
|_|	Option C   Specify: 	 

	
	(b) Credit Assurances:

	
	|_|	Not Applicable
|X|	Applicable

	
	(c) Collateral Threshold:

	
	|_|	Not Applicable
|X|	Applicable

	
	If applicable, complete the following:

Party A Collateral Threshold: See Collateral Annex

	
	(d) Downgrade Event:

	
	|X|	Not Applicable
|_|	Applicable

	
	If applicable, complete the following:

	
	|_|	It shall be a Downgrade Event for Party A if Party A’s Credit Rating falls below ___ from S&P or ___ from Moody's or if Party A is not rated by either S&P or Moody's. 

	
	|_|	Other: 
Specify: 	

	
	(e) Guarantor for Party A: __________________________		

	
	Guarantee Amount: $__________

	Article Ten
	

	Confidentiality
	|X|	Confidentiality Applicable
	If not checked, inapplicable.

	Schedule M
	|_|	Party A is a Governmental Entity or Public Power System

	
	|_|	Party B is a Governmental Entity or Public Power System

	
	|_|	Add Section 3.6.  If not checked, inapplicable

	
	|_|	Add Section 8.6.  If not checked, inapplicable

	Other Changes
	
Specify, if any:  The following changes shall be applicable. 
GENERAL TERMS AND CONDITIONS.
 (A) Article One: General Definitions.  Amend Article One as follows:
(1) Section 1.1 is amended in its entirety to read: “Affiliate” means (i) with respect 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, none.  For purposes of this definition, “control” (including, with correlative meaning, the terms “controlling”, “controlled by” and “under common control with”), shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies through the ownership of voting securities, by agreement or otherwise
(2) Section 1.12 deleted and replaced with the definition of  “Credit Rating” as set forth in Paragraph 10 to the Collateral Annex to this Agreement
(3) Section 1.27 deleted and replaced with the definition of “Letter of Credit” as  set forth in the  Collateral Annex to this Agreement (as modified in Paragraph 10 to that  Collateral Annex). 
(4)  Section 1.45 is deleted and replaced with the definition of “Performance Assurance” as set forth in the Collateral Annex to this Agreement (as modified by Paragraph 10 to that Collateral Annex), and “Credit Assurance” as the term is used in this Cover sheet shall mean Performance Assurance as so defined in the Collateral Annex.   
(5) In Section 1.50 replace the reference to Section 2.4 with reference to Section 2.5.
       (6) In Section 1.51 replace “at Buyer’s option” in the fifth line with “absent a purchase”. 
(7) In Section 1.53 replace “at Seller’s option” in the fifth line with “absent a sale”.  
  (8) A new Section 1.62 is added as follows:
       “Broker or Index Quotes” means quotations solicited or obtained in good faith from (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 Products published by exchanges which transact in the relevant markets.”
   (9) A new Section 1.63 is added as follows:
       “Market Quotation Average Price” means the arithmetic mean of the quotations solicited in good faith from not less than three (3) Reference Market-Makers (as hereinafter defined); provided, however, that the Party obtaining the quotes shall use reasonable efforts to obtain good faith quotations from at least five (5) Reference Market-Makers and, if at least five (5) such quotations are obtained, the Market Quotation Average Price shall be determined by disregarding the highest and lowest quotations and taking the arithmetic mean of the remaining quotations.  The quotations shall be based on the offers to sell or bids to buy, as applicable, obtained for transactions substantially similar to each Terminated Transaction.  The quote 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 practicable, 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 be obtained will be selected 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.  If fewer than three quotations are obtained, it will be deemed that the Market Quotation Average Price in respect of such Terminated Transaction or group of Terminated Transactions cannot be determined.”
(10) A new Section 1.64 is added as follows:
        “Reference Market Maker” shall have the meaning as set forth in the Collateral Annex to this Agreement.  
(11) A new Section 1.65 is added as follows:
        “JAMS” means JAMS, Inc., or its successor entity, a judicial arbitration and mediation service.  
(B) Article Two: Transaction Terms and Conditions.  Amend Article Two as follows:
A new Section 2.6 is added to read as follows:
“2.6  Imaged Agreement.  Any original executed Master Agreement, Confirmation or other related document may be photocopied and stored in electronic format (the ‘Imaged Agreement’).  The Imaged Agreement, if introduced as evidence on paper, the Confirmation, if introduced as evidence in automated facsimile form, the Recording, if introduced as evidence in its original form and as transcribed onto paper or into other written format, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, arbitration, mediation or administrative proceedings, will be admissible as between the Parties to the same extent and under the  same conditions as other business records originated and maintained in documentary form.  Neither Party shall object to the admissibility of the Recording, the Confirmation, or the Imaged Agreement (or photocopies of the transcription of the Recording, the Confirmation, or the Imaged Agreement) on the basis that such were not originated or maintained in documentary or written form under either the hearsay rule or the best evidence rule.  However, nothing in this Section 2.6 shall preclude a Party from challenging the admissibility of such evidence on some other grounds, including, without limitation, the basis that such evidence has been altered from the original.”
(C) Article Three: Obligations and Deliveries.  Amend Article Three as follows:  
(1) Add a new Section 3.4 at the end of the Article:
“3.4 NERC Interchange Transaction Tags.  The Parties acknowledge that all Transactions are subject to the North American Electric Reliability Council (“NERC”) Policy 3, Version 5 (“NERC Policy”) standards for interchange transactions.  Notwithstanding anything to the contrary contained in the NERC Policy, the Parties agree that, with respect to all Transactions between the Parties under this Agreement, the Purchasing-Selling Entity (as defined in the NERC Policy) immediately before the load serving Purchasing-Selling Entity shall be the entity responsible for providing the Interchange Transaction (as defined in the NERC Policy) tag.”

        (2) Add a new Section 3.5 as follows:

 3.5.  Index Transactions.  If the Contract Price for a Transaction is determined by reference to a third-party information source, then the following provisions shall be applicable to such Transaction.
(a) Market Disruption. 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 thereafter 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 on which the Market Disruption Event occurred or existed, then the Parties shall negotiate in good faith to agree on a Floating Price (or a method for determining a Floating Price), and if the Parties have 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 good faith by taking the average of the price quotations for the Trading Days that are obtained from no more than two (2) Reference Market-Makers selected by each of the Parties (for a total of four (4) price quotations).
(b) For purposes of this Section 3.5, the following definitions shall apply:
(i)  “Determination Period” means each calendar month a part or all of which is within the Delivery Period of a Transaction.
(ii) “Exchange” means, in respect of a Transaction, the exchange or principal trading market specified in the relevant Transaction.
(iii) “Floating Price” means a price per unit in $U.S. specified in a Transaction that is based upon a Price Source.
(iv) “Market Disruption Event” means, with respect to any Price Source, any of the following events: (a) the failure of the Price Source to announce or publish the specified Floating Price or information necessary for determining the Floating price; (b) the failure of trading to commence or the permanent discontinuation or material suspension of trading in the relevant options contract or commodity on the Exchange or in the market specified for determining a Floating Price; (c) the temporary or permanent discontinuance or unavailability of the Price Source; (d) the temporary or permanent closing of any Exchange specified for determining a Floating Price; or (e) a material change in the formula for or the method of determining the Floating 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” means a day in respect of which the relevant Price Source published the Floating Price.
(c) 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 to be used to determine a relevant price is subsequently corrected and the correction 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 other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction.  If, not later than thirty (30) days after publication or announcement of that correction, a Party gives notice that an amount is so payable, the Party that originally either received or retained such amount will, not later than ten (10) Business Days after the effectiveness of that notice, pay, subject to any applicable conditions precedent, to the other 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) Calculation of Floating Price.  For the purposes of the calculation of a Floating Price, all numbers shall be rounded to three (3) decimal places.  If the fourth (4th) decimal number is five (5) or greater, then the third (3rd) decimal number shall be increased by one (1), and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal number shall remain unchanged.”

(D) Article Five: Events of Default; Remedies.  Amend Article Five as follows
(1) Section 5.2 is amended to (i) add the words “and time of day” in the third line immediately following the first instance of the word “day” and (ii) add the following at the end of the Section:

“The Non-Defaulting 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 reasonable efforts, to obtain the Market Quotation Average Price with respect to any Terminated Transaction, then the Non-Defaulting Party shall calculate its Gains and Losses for such Terminated Transaction in a commercially reasonable manner by calculating the arithmetic mean of at least three (3) Broker or Index Quotes for transactions substantially similar to each Terminated 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 respect to any Terminated Transaction, then the Non-Defaulting Party shall calculate its Gains and Losses for such Terminated Transaction in a commercially reasonable manner by reference to information supplied to it by one or more third parties including, without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, volatilities, spreads or other relevant market data in the relevant markets.  Third parties supplying such information may include, without limitation, dealers in the relevant markets, 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-Defaulting 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 a commercially reasonable manner using relevant market data it has available to it internally.” 

(2) Section 5.3 is amended 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.  

(3) 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 5 until the Non-Defaulting Party receives confirmation satisfactory to it in its reasonable discretion (which may include an opinion of its counsel) that all other obligations of any kind whatsoever of the Defaulting Party to make any payments to the Non-Defaulting Party or any of its Affiliates under this Agreement or otherwise which are due and payable as of the Early Termination Date have been fully and finally performed.”; and
 
(4) Section 5.6 is amended by adding the following sentence to the end of the section: The Parties shall be limited to setting off only against the payment of money under transactions between the Parties with respect to the purchase and sale of natural gas and for which such transaction is solely for the purpose of procuring natural gas for the use of Party B’s electric fuels management function, thereby explicitly excluding from set-off: (i) any payments of money which might arise through a transaction between the Parties for the purchase and sale of natural gas for use by Party B’s core natural gas retail function; 
and (ii) any payments of money which arise out of an instrument relating to borrowed money indebtedness of any kind (whether matured or unmatured or whether or not contingent).  

 
(E) Article Ten: Miscellaneous.  Amend Article Ten as follows: 

(1) Section 10.2(i) is amended as follows: the phrase “… and is qualified to conduct its business in each jurisdiction in which it will perform a Transaction.” is added to the end of 10.2(i); 
(2) Section 10.2(vi) is amended by deleting the phrase “or any of its Affiliates”. 
(3) Section 10.2(ix) is amended by adding the phrase “it is an ‘eligible contract participant’ as defined in Section 1(a)(12) of the Commodity Exchange Act, as  amended, and it is an ‘eligible commercial entity’ as defined in Section 1(a)(11) of the Commodity Exchange Act, as amended”.
  (4) Section 10.2(x) is amended by replacing “and”  in the third line with a comma and adding the following at the end of the section: “and it intends to physically settle each Transaction such that if the ‘commodity option’ (as defined in the Commodity Exchange Act, as amended) associated with a Transaction is exercised, the option would result in the sale of an ‘exempt commodity’ (as defined in Section 1(a)(20) of the Commodity Exchange Act, as amended) for immediate or deferred delivery.’ 
  (5) Section 10.5 is amended as follows:  (a) the phrase “may be withheld in the exercise of its sole discretion” is deleted and replaced with “which consent may not be unreasonably withheld”; and (b) replace the word “affiliate” with the defined term “Affiliate.”
  (6) Section 10.11 is deleted in its entirety and replaced with the following:
“10.11 Confidentiality.  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 a third party (other than the Party’s or the Party’s Affiliates’ employees, lenders, counsel, accountants, advisors or ratings agencies who have a need to know such information and have agreed to keep 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 governmental 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 available to the public other than as a result of a disclosure in violation of this Section 10.11.
Regardless of any other provisions of this agreement, either party shall have the right to disclose the terms and conditions of a transaction between the parties to index publishers that aggregate and report such data to the public in the form of indices.     
           (7) A new Section 10.12 is added as follows:
“10.12 Execution.  A signature received via facsimile shall have the same legal effect as an original.”
           (8)  A new Section 10.13 is added as follows:
The Parties agree that Security and Exchange Commission rules for reporting power purchase agreements may require PG&E to collect and possibly consolidate financial information.  For any Transaction for which such reporting is required, PG&E is obligated to obtain information from Seller to determine whether or not consolidation is required.  If PG&E determines that consolidation is required, PG&E shall require the following during every calendar quarter for the term of such Transaction:  

a)	Complete financial statements and notes to financial statements and
b)	Financial schedules underlying the financial statements, all within 15 days of the end of each quarter.
c)	Access to records and personnel, so that PG&E's independent auditor can conduct financial audits (in accordance with generally accepted auditing standards) and internal control audits (in accordance with Section 404 of the Sarbanes-Oxley Act of 2002).

Any information provided to PG&E shall be treated confidentially and only disclosed on an aggregate basis with other similar entities for which PG&E has power-purchase contracts.  The information will only be used for financial statement purposes and shall not be otherwise shared with internal or external parties.
(9) 	A new Section 10.14 is added as follows:
	10.14  Dispute 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 establish 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 of a Transaction.  Accordingly, it is agreed as follows:
10.14(a)	Negotiation.
(1)	Except for disputes arising with respect to a Termination Payment, the Parties will attempt in good faith to resolve any controversy or claim arising out of or relating to this Agreement by prompt negotiations between each Party’s designated representative ("Manager").  Either Party may request a meeting (in person or telephonically) to initiate negotiations.  Parties will then designate their respective Managers in writing, and the meeting shall be held within ten (10) Business Days of the other Party’s receipt of such request, at a mutually agreed time and place.  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 their respective companies, who shall have authority to settle the dispute ("Executive(s)"). Within five (5) Business Days of the Initial Negotiation End Date ("Referral Date"), each Party shall provide one another written notice confirming the referral and identifying the name and title of the Executive who will represent the Party.
(2)	Within 5 Business Days of the Referral Date the Executives shall establish a mutually 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.
(3)	All communication and writing exchanged between the Parties in connection with these negotiations shall be confidential and shall not be used or referred to in any subsequent binding adjudicatory process between the Parties.
(4)	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 controversy or claim according to the terms of the following Section 10.14(b).
(5)	If a dispute exists with respect to the Termination Payment, and such dispute cannot be resolved by good faith negotiation of the Parties within 10 Business Days of the Non-Defaulting Party’s receipt of the detailed basis for the explanation of the dispute then either Party may refer the matter directly to Arbitration, as set forth in Section 10.14(c) below.  
10.14(b)	Mediation.	If the dispute (other than a dispute regarding the Termination Payment) cannot be resolved by negotiation as set forth in Section 1 above, then either Party may initiate mediation, the first-step of a two-step dispute resolution process, which JAMS shall administer.  As the first step, the Parties agree to mediate any controversy before a commercial mediator from the JAMS panel, pursuant to JAMS’s then-applicable commercial mediation rules, in San Francisco, California.  Either Party may initiate such a mediation by serving a written demand for mediation.  The mediator shall not have the authority to require, and neither Party may be compelled to engage in, any form of discovery prior to or in connection with the mediation.  If within sixty (60) days after service of a written demand for mediation, or as extended by mutual agreement of the Parties, the mediation does not result in resolution of the dispute, then the Parties shall resolve such controversy through Arbitration by one retired judge or justice from the JAMS panel, which Arbitration shall take place in San Francisco, California, and which the arbitrator shall administer by and in accordance with JAMS’s Commercial Arbitration Rules (“Arbitration”).  If the Parties cannot mutually agree on the Arbitrator who will adjudicate the dispute, then JAMS shall provide the Parties with an Arbitrator pursuant to its then-applicable Commercial Arbitration Rules. The period commencing from the date of the written demand for mediation until the appointment of a mediator shall be included within the sixty (60) day mediation period.  Any mediator(s) and arbitrator(s) shall have no affiliation with, financial or other interest in, or prior employment with either Party and shall be knowledgeable in the field of the dispute.  Either Party may initiate Arbitration by filing with the JAMS a notice of intent to arbitrate within sixty (60) days of service of the written demand for mediation.
10.14(c)	Arbitration.
(1) 	At the request of a Party, the arbitrator shall have the discretion to order depositions of witnesses to the extent the arbitrator deems such discovery relevant and appropriate.  Depositions shall be limited to a maximum of three (3) per Party and shall be held within thirty (30) days of the making of a request.  Additional depositions may be scheduled only with the permission of the arbitrator, and for good cause shown.  Each deposition shall be limited to a maximum of six (6) hours duration unless otherwise permitted by the arbitrator for good cause shown.  All objections are reserved for the Arbitration hearing except 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 discretion to order the Parties to answer interrogatories, upon good cause shown.

(2)     The arbitrator, once chosen, shall consider any transaction tapes or any other evidence which the arbitrator deems necessary, as presented by each Party. In deciding the award, the provisions of this Agreement will be binding on the arbitrator.  The arbitrator will deliver his or her decision in writing within 30 days after the conclusion of the arbitration hearing.  The arbitrator shall specify the basis for his or her decision, the basis for the damages award and a breakdown of the damages awarded, and the basis of any other remedy.  Except as provided in the Federal Arbitration Act, the decision of the arbitrator will be binding on and non-appealable by the Parties.  Each Party agrees that any arbitration award against it may be enforced in any court of competent jurisdiction and that any Party may authorize any such court to enter judgment on the arbitrator’s decision.

(3)     The arbitrator shall have no authority to award punitive or exemplary damages or any other damages other than direct and actual damages.   

(4)     Any expenses incurred in connection with hiring the arbitrators and performing the Arbitration shall be shared and paid equally between the Parties.  Each Party shall bear and pay its own expenses incurred by each in connection with the Arbitration, unless otherwise included in a solution chosen by the Arbitration panel.  In the event either Party must file a court action to enforce an arbitration award under this Article, the prevailing Party shall be entitled to recover its court costs and reasonable attorney fees.

(5)     In the event the Parties choose to litigate any matter hereunder, the Parties hereby waive the right to jury trial.

(6)     Except as may be required by Law, the existence, contents or results of any Arbitration hereunder may not be disclosed by a Party or the arbitrator without the prior written consent of both Parties.

(10) 	A new Section 10.15 is added as follows:
	10.15     Mobile Sierra.  Notwithstanding any provision of this Agreement, neither Party shall seek, nor shall they support any third party seeking, to prospectively or retroactively revise the rates, terms or conditions of service of this Agreement through application or complaint to the FERC pursuant to the provisions of the Federal Power Act, absent prior written agreement of the Parties.  Further, absent the prior written agreement in writing by both Parties, the standard of review for changes to the rates, terms or conditions of service of this Agreement proposed by a Party, a non-Party, or the FERC acting sua sponte shall be the “public interest” standard of review set forth in United States Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956).
(F) Schedule P:  Products and Definitions.  Amend Schedule P as follows:
Add the following definitions, in appropriate alphabetical order:
“CAISO Energy” means with respect to a Transaction, a Product under which the Seller shall sell and the Buyer shall purchase a quantity of energy equal to the hourly quantity without Ancillary Services (as defined in the Tariff) that is or will be scheduled as a schedule coordinator to schedule coordinator transaction pursuant to the applicable tariff and protocol provisions of the California Independent System Operator (“CAISO”) (as amended from time to time, the “Tariff”) for which the only excuse for failure to deliver or receive is an Uncontrollable 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 to time.
“West Firm” or “WSPP Firm” means with respect to a Transaction, a Product that is or will be scheduled as firm energy and consistent with the most recent rules adopted by the WECC for which the only excuses for failure to deliver or receive are if an interruption is (i) due to 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 Agreement.

	
	


IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be duly executed as of the date first above written.
	Party A 

	Party B
PACIFIC GAS AND ELECTRIC COMPANY

	
By:	
Name: _________________________________
Title: __________________________________
	
By: 	
Name: 	
Title: 	



DISCLAIMER:  This Master Power Purchase and Sale Agreement was prepared by a committee of representatives of Edison Electric Institute ("EEI") and National Energy Marketers Association ("NEM") member companies to facilitate orderly trading in and development of wholesale power markets.  Neither EEI nor NEM nor any member company nor any of their agents, representatives or attorneys shall be responsible for its use, or any damages resulting there from.  By providing this Agreement EEI and NEM do not offer legal advice and all users are urged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal interests are adequately protected.
