STATE OF CALIFORNIA ARNOLD SCHWARZENEGGER, Governor

PUBLIC UTILITIES COMMISSION
505 VAN NESS AVENUE
SAN FRANCISCO, CA 94102-3298

July 6, 2009

Advice Letter 2876-G
Brian K. Cherry
Vice President, Regulatory Relations
Pacific Gas and Electric Company
77 Bede Street, Mail Code B10C
P.O. Box 770000
San Francisco, CA 94177

Subject: Sale of a Gas Gathering Pipeline and Assignment of Easements
to TexCal Energy, LP — Section 851 Transaction

Dear Mr. Cherry:
Advice Letter 2876-G is effective February 28, 2008 per Resolution G-3412.

Sincerely,

x ;.—'" e

JﬁlieA. Fitch, Director
Energy Division



Pacific Gas and
3 Electric Company..

Brian K. Cherry 77 Beale Street, Room 1087
Vice President San Francisco, CA 94105
Regulatory Relations

Mailing Address

Mail Code B10C

Pacific Gas and Electric Company

P.0. Box 770000

San Francisco, CA 94177

Fax: 415.973.7226

October 12, 2007

Advice 2876- G
(Pacific Gas and Electric Company ID U 39 G)

Subject: Sale of a Gas Gathering Pipeline and Assignment of Easements
to TexCal Energy, LP — Section 851 Transaction

Public Utilities Commission of the State of California (“Commission”)

Purpose

Pacific Gas and Electric Company (“PG&E”) respectfully requests Commission
approval under Public Utilities Code § 851 for the sale of segments of operating
gas gathering pipelines with associated appurtenances (the “Facilities”), and the
assignment of associated easement agreements (“Assignment”) to TexCal
Energy, LP (“TexCal Energy”).

Background

In D.89-12-016, the Commission “strongly encourage[d] PG&E to sell gathering
plant when it is offered net book value or more for the plant, consistent with our
view that PG&E should phase out its gathering operations...”"  The Commission
stated that its intent was to promote more efficient investments in plant and
improve pricing signals among gas supplies from various sources. During the
intervening period, PG&E has attempted to implement the Commission’s directive.

On January 9, 2007, PG&E initiated a bidding process for a portion of the
Facilities, PG&E’s Line 302 Tuttle Gathering Pipeline System (Grimes Gas Field),
located in Colusa, County, CA. PG&E accepted TexCal Energy’s bid to purchase
the Facilities, and it is this proposed sale for which PG&E now seeks Commission
approval. The Purchase and Sale Agreement (“Agreement”) is attached hereto
(Attachment 1).

In accordance with Resolution ALJ-202,
Appendix A, Section IV, PG&E provides the following information related to the
proposed transaction:

' D.89-12-016 [1.88-11-012] (December 6, 1989), page 24.
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(1)

(2)

3)

Identity and Addresses of All Parties to the Proposed Transaction:

Pacific Gas and Electric Company  TexCal Energy, LP

Andrew L. Niven Kevin Morrato

Peter Van Mieghem VP Sac Basin Operations

Law Department 370 17" Street, Suite 2950

P.O. Box 7442 Denver, CO 80202

San Francisco, CA 94120 Phone: (303) 626-8300
Telephone: (415) 973-2902 Email: k.morrato@venocoinc.com

Facsimile: (415) 973-5520
Email: PPV1@pge.com

Complete Description of the Property Including Its Present Location,
Condition and Use:

The operating gas gathering pipeline segment PG&E proposes to sell
varies from 3 to 6 inches in diameter and is approximately 26,207 feet
long. It runs southwest of the Sacramento River within the 15N, 01W,
Sections 25, 26, 35, and 36 15N, O1E, Section 31, Mount Diablo Base
and Meridian (“MDB&M”), Colusa, California. The pipeline condition is
considered poor due to its age and lack of operational value to PG&E.
Additionally, PG&E believes replacement or retirement would be costly
due to requirements to clean liquids from the interior and possibly remove
pipeline from the ground for a pipeline system which provides no value to
PG&E. PG&E maps detailing the facilities and their location can be found
in the Tuttle Gathering Pipeline Sale (Attachment 2) and PG&E Pipeline
Survey Sheet (Attachment 3).

In addition, PG&E has 23 easements for the Facilities, pursuant to those
certain Grants of Easements which can be found in the Agreement,
Schedule 7, List of Easements (Attachment 1). PG&E will assign the
easements to TexCal Energy as part of the sale transaction.

Intended Use of the Property:

PG&E is not aware of any anticipated change in the use of the Facilities.
The Facilities currently are used to transport TexCal Energy’s gas well
production, and upon completion of the sale, TexCal Energy plans to
operate the gas gathering pipeline segment and its associated
appurtenances as a private pipeline. However, TexCal Energy agrees
that upon request it will make any capacity in excess of its requirements
available to third party producers of natural gas in the area served by the
subject pipeline segment for the transport of natural gas. PG&E
customers will not be impacted by this transaction.
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The sale of the Facilities is beneficial to PG&E’s customers because it
alleviates the need for pipeline maintenance or future
replacement/retirement.

(4) Complete Description of Financial Terms of the Proposed
Transaction:

As provided for in the Agreement (Attachment 1), TexCal Energy has
agreed to pay a one-time fee of Fifty Five Thousand, Five Hundred,
Thirty-one Dollars and Twenty-one Cents ($55,531.21) for the Facilities.
PG&E is not collecting any fees associated with the assignment of the
gas gathering pipeline easements. Because of the significant
maintenance and future replacement costs associated with the ownership
of the Facilities, it will benefit PG&E and its customers to sell the Facilities
and assign the associated easements. The proposed transaction thus
meets the financial threshold of $5 million under Resolution ALJ-202,
Appendix A, Section 11.6-7.

(5) Description of How Financial Proceeds of the Transaction Will Be
Distributed:

In Decision (D.) 89-12-016, the Commission ordered PG&E to record
sales of gas gathering facilities “in appropriate accounts for future
consideration of gain-on-sale issues.” The gain on sale issues were
addressed in Rulemaking (R.) 04-09-003, and a final decision (D.06-05-
041) was issued on May 25, 2006. D.06-05-041 established a gain on
sale policy for sales of depreciable assets that allocates 100% of the gain
to ratepayers.2 Therefore, after removing Thirteen Thousand, Six
Hundred Dollars ($13,600.00) for transition costs in accordance with the
Bill of Sale provided in the Agreement (Attachment 1 — Exhibit B), PG&E
proposes to allocate the remaining financial proceeds one hundred
percent to ratepayers as a credit through Accumulated Depreciation,
consistent with D.06-05-041.

(6) Impact of the Transaction on Ratebase and Any Effect on the Ability
of the Utility to Serve Customers and the Public:

PG&E does not believe the proposed transaction will have an adverse
effect on the public interest because it will not interfere with the operation
of PG&E’s facilities, or with the provision of service to PG&E'’s customers.
Rather, the proposed transaction will serve the public interest by

2 On December 14, 2006, D.06-12-043 was issued, modifying D.06-05-041 and adopting a
revised allocation for gain on sales of non-depreciable assets. The allocation of gain 100% to
ratepayers for sales of depreciable assets was not modified by this or other decisions issued to
correct/modify D.06-05-041.
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(7)

(8)

(9)

(10)

eliminating significant maintenance costs and potential replacement or
retirement costs associated with the ownership of the Facilities.

The Original Cost, Present Book Value, and Present Fair Market
Value for Sales of Real Property and Depreciable Assets, and a
Detailed Description of How the Fair Market Value Was Determined
(e.g., Appraisal):

The Original Cost of the pipeline is $365,443.00. The pipeline is fully
depreciated, and Present Net Book Value (NBV) is -$49,916.00. The NBV
includes the original facility costs less accumulated depreciation and net
salvage, resulting in a negative NBV. The estimated liability (including
significant maintenance activities and possible replacement or retirement
costs) of the pipeline will be transferred to TexCal Energy as a result of
the sale.

The Present Fair Market Value for the Facilities was determined through a
bidding process conducted using Protocols and Procedures for a
Standard Auction Process.

At the conclusion of the bidding process, PG&E accepted TexCal
Energy’s bid for $55,531.20 for the Facilities.

The Fair Market Rental Value for Leases of Real Property, and a
Detailed Description of How the Fair Market Rental Value Was
Determined:

Not Applicable.

The Fair Market Value of the Easement or Right-of-Way and a
Detailed Description of How the Fair Market Rental Value Was
Determined:

Along with the sale of the Facilities, PG&E is also assigning 23
easements associated with the property to TexCal Energy, since they will
no longer be needed. PG&E will not be collecting any fees associated
with the assignment as it does not rise to the level of a right that has any
realizable economic value to PG&E.

A Complete Description of any Recent Past (Within the Prior Two
Years) or Anticipated Future Transactions that May Appear To Be
Related to the Present Transaction:

PG&E is currently conducting auctions of various sections of its operating
gas gathering facilities. PG&E’s gas gathering system is expansive and
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(11)

(12)

(13)

not consolidated. Therefore, PG&E expects to conduct separate sales of
multiple segments of its gas gathering facilities to various purchasers in
the near future. Each proposed sale would be governed by a standard
Pipeline Purchase and Sale Agreement (Attachment 1), similar in form to
the proposed agreement attached to this advice letter. In addition, each
sale would be nearly identical, with the exception of the identity of the
purchaser, description of the specific gas gathering facility, and the
purchase price.

Recent transactions that may appear related to this transaction include
the sale of approximately 3,523 feet of gas gathering pipeline located in
San Joaquin County to Vintage Production for $16,500 (See Advice 2747-
G, filed on July 26, 2006, and approved on September 20, 2006) and the
request for approval to sell of approximately 13,519 feet of gas gathering
pipeline located in Colusa County to Vintage Production for $30,778.50
(See Advice 2381-G, filed on May 4, 2007).

Sufficient Information and Documentation (Including Environmental
Documentation) to Show that All Criteria Set Forth in Section Il of
Resolution ALJ-202 Are Satisfied:

PG&E has provided information in this advice letter to meet the eligibility
criteria under the advice letter pilot program. Under the CEQA
requirements specified in ALJ-202, the activity proposed in the
transaction will not require environmental review by the CPUC as a lead
agency. PG&E believes the proposed transaction will not have an
adverse effect on the public interest. The proposed transaction will serve
the public interest by eliminating significant maintenance costs and
potential replacement or retirement costs associated with the ownership
of the Facilities.

Additional Information to Assist in the Review of the Advice Letter:

PG&E is not aware of any additional relevant information other than what
is included with this filing.

Environmental Information

Pursuant to ALJ-202, the advice letter program only applies to proposed
transactions that (a) will not require environmental review by the CPUC
as a lead agency or responsible agency under CEQA either because a
statutory or categorical exemption applies or (b) because the transaction
is not a “project” under CEQA.






8.3 Notice of Claim. Subject to the terms of this Agreement and upon obtaining knowledge of a claim for
which it is entitled to indemnity under this Article 8, the Party seeking indemnification hereunder (the “Indemnitee”) will
promptly notify the Party against whom indemnification is sought (the “Indemnitor”) in writing of any damage, claim,
loss, liability or expense which the Indemnitee has determined has given or could give rise to a claim under Section 8.2
“Indemnification by PG&E” or Section 8.1 “Indemnification by Buyer.” (The written notice is referred to as a “Notice of -
Claim.”) A Notice of Claim will specify, in reasonable detail, the facts known to the Indemnitee regarding the claim.
Subject to the terms of this Agreement, the failure to provide (or timely provide) a Notice of Claim will not affect the
Indemnitee’s rights to indemnification, except as otherwise provided by the specific time frames set forth in Section 8.2
“Indemnification by PG&E” and Section 8.1 “Indemnification by Buyer;” provided, however, that the Indemnitor is not
obligated to indemnify the Indemnitee for the increased amount of any claim which would otherwise have been payable,
to the extent that the increase resulted from the failure to deliver a timely Notice of Claim.

84 Defense of Third Party Claims. The Indemnitor will defend, in good faith and at its expense, any claim
or demand set forth in a Notice of Claim relating to a Third Party Claim for which the Indemnitee is entitled to indemnity
pursuant to this Article 8; and the Indemnitee, at its expense, may participate in the defense with counsel of its choice.
The Indemnitee shall not settle or compromise any Third Party Claim so long as the Indemnitor is defending it in good
faith. If the Indemnitor elects not to contest a Third Party Claim, the Indemnitee may undertake its defense, and the
Indemnitor will be bound by the result obtained by the Indemmitee. If the Indemnitor confirms its indemnity obligation

- with respect -to-the.clainz-or -claims, then the- Indemmitor-may at ‘any ‘time tequest the lrdemiritee o agree to the

abandonment of the contest of the Third Party Claim or to the payment or compromise by the Indemnitor of the asserted
claim or demand. If the Indemnitee does not object in writing within fifteen ( 15) days of the Indemnitor’s request, the
Indemnitor may proceed with the action stated in the request. If within that fifteen (15) day period the Indemnitee
notifies the Indemnitor in writing that it has determined that the contest should be continued, the Indemnitor will be liable
under this Article 8 only for an amount up to the amount which the Third Party to the contested Third Party Claim had
agreed to accept in payment or compromise as of the time the Indemnitor made its request. This Section 8.4 is subject to
the rights of any Indemnitee’s insurance carrier that is defending the Third Party Claim.

8.5 Cooperation. The Party defending the Third Party Claim will (a) consult with the other Party
throughout the pendency of the Third Party Claim regarding the investigation, defense, settlement, trial, appeal or other
resolution of the Third Party Claim; and (b) afford the other Party the opportunity to be associated in the defense of the
Third Party Claim. The Parties will cooperate in the defense of the Third Party Claim. The Indemnitee will make
available to the Indemnitor or its representatives all records and other materials reasonably required by them for use in
contesting any Third Party Claim (subject to obtaining an agreement to maintain the confidentiality of confidential or
proprietary materials in a form reasonably acceptable to Indemnitor and Indemnitee). If requested by the Indemnitor, the
Indemnitee will cooperate with the Indemnitor and its counsel in contesting any Third Party Claim that the Indemnitor
elects to contest or, if appropriate, in making any counterclaim against the Person asserting the claim or demand, or any
cross-complaint against any Person. The Indemnitor will reimburse the Indemnitee for any expenses incurred by the
Indemnitee in cooperating with or acting at the request of the Indemnitor.

8.6 Mitigation and Limitations on Claims. As used in this Agreement, the term “Indemnifiable Claim”
means any Buyer Claims or PG&E Claims. Notwithstanding anything to the contrary contained herein:

(a) Reasonable Steps to Mitigate. The Indemnitee will take all reasonable steps to mitigate all
losses, damages and the like relating to an Indemnifiable Claim, including availing itself of any defenses, limitations,
rights of contribution, claims against third Persons and other rights at law or equity, and will provide such evidence and
documentation of the nature and extent of the Indemnifiable Claim as may be reasonably requested by the Indemnitor.
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The Indemnitee’s reasonable steps include the reasonable expenditure of money to mitigate or otherwise reduce or
eliminate any loss or expense for which indemnification would otherwise be due under this Article 8, and the Indemnitor
will reimburse the Indemnitee for the Indemnitee’s reasonable expenditures in undertaking the mitigation.

(b) Net of Benefits. Any Indemnifiable Claim is limited to the amount of actual damages or Losses
sustained by the Indemnitee, net of the dollar amount of any insurance proceeds receivable by the Indemnitee (or any
member of the PG&E Group or Buyer Group indemnified hereunder, as applicable) with respect to the Indemnifiable
Claim.

9. ENVIRONMENTAL MATTERS

9.1 PG&E’s Rights and Responsibilities.

(a) From the Closing Date until the expiration of “the PG&E Remediation Time Limit” or until a
total aggregate cost to PG&E of an amount equal to the “PG&E Remediation Liability Cap”, whichever of these limits is
reached first, PG&E agrees to pay for Remediation of any Pre-Closing Environmental Condition to the extent it is
required by a Governmental Authority with jurisdiction to require Remediation under Environmental Laws and subject to
the following conditions:

@) Buyer has provided PG&E with a Notice, either during the Due Diligence Period or
during the PG&E Remediation Time Limit;

(ii) Buyer shall pay for Remediation of Pre-Closing Environmental Conditions up to and
including an aggregate limit of [Ten Thousand Dollars ($10,000.00) as escalated by the CPI, (“the PG&E Remediation
Liability Floor”), and Buyer shall not be entitled to assert any rights under this Article 9 unless and until the aggregate of
all such Remediation costs paid by Buyer is equal to or exceeds the PG&E Remediation Liability Floor.

(i1i)  For purposes of this Section 9.1 (a), “Notice” shall mean a notice of the existence of Pre-
Closing Environmental Conditions, which notice shall include the results of laboratory tests evidencing the presence of
Hazardous Substances.

(b) PG&E has the right, but not the obligation, at its sole option, to undertake: (1) the Remediation
described in Section 9.1(a) above; (2)any Remediation that PG&E reasonably determines is required under
Environmental Laws; and (3) any additional Remediation relating to Pre-Closing Environmental Conditions as PG&E
reasonably deems necessary or appropriate.

©) PG&E has no obligation to pay for or undertake Remediation of: (1) any Post-Closing
Environmental Condition; or (2) any Pre-Closing Environmental Condition of which PG&E does not receive Notice
during the Due Diligence Period or the PG&E Remediation Time Limit, or to the extent that it causes PG&E’s total
aggregate Remediation costs to exceed the PG&E Remediation Liability Cap; or (3) any environmental condition
beneath, about, around, or resulting from operation of a Volunteered Line or Volunteered Lines; however, for a Pre-
Closing Environmental Conditions where Remediation was commenced or as to which a Notice (including laboratory test
results) was provided by Buyer to PG&E during the PG&E Remediation Time Limit, solely with respect to such Pre-
Closing Environmental Condition, PG&E’s obligation shall extend until the PG&E Remediation Liability Cap has been
reached. J

(@ PG&E shall have no obligation with respect to any Environmental Costs or environmental
conditions for which PG&E is not expressly liable pursuant to this Agreement,
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9.2 PG&E’s Remediation Obligation. PG&E’s agreement under Section 9.1 “PG&E’s Rights and
Responsibilities” to pay for certain Remediation is subject to the terms and conditions set forth in Schedule 5
“ENVIRONMENTAL REMEDIATION.”

9.3 Buver’s Responsibilities.

(@) - Buyer will comply with all Environmental Laws and Environmental Requirements and directives
of all Governmental Authorities, including those concerning the presence of Hazardous Substances in, on, at, near or
about the Subject Pipeline(s) or the Site(s), including Hazardous Substances in soil or groundwater, and including all
Governmental Authorities’ directives requiring Remediation. Should PG&E opt to undertake (instead of to pay for)
Remediation related to a Facility in accordance with Section 9.1 , Buyer’s obligation under this Section is excused only to
the extent of the Remediation undertaken by PG&E. :

(b) Buyer agrees that it will not develop the Site(s) or any adjacent land or any portion thereof for
use as a permanent or temporary lodging (including hotels, motels, and the like), hospital or other health-care facility,
school, day care center for children, park, playground or other recreational use, or other use that: (1) could cause a
Governmental Authority with jurisdiction over the Subject Pipeline(s) or Site(s) under Environmental Laws to require
more extensive or additional Remediation of any Pre-Closing Environmental Condition than the Remediation appropriate
for the Facility under its current use; or (2) could enhance the risks of human exposure to or movement of Hazardous
Substances. Buyer will indemnify, defend and hold harmless each member of the PG&E Group from and against all

damages, claims, losses, liabilities and expenses, including reasonable legal, accounting and other expenses, which arise
~.out of or relate to any breach -of this-Seetion. - Any- defense of PG&E- under this ‘provision shall be by attorneys

satisfactory to PG&E. Buyer will incorporate its obligations under this Section into any sales or lease agreement
hereafter executed by Buyer for the Subject Pipeline(s) or the Site(s) (or any portion thereof) and any tenant, operator, or
subsequent purchaser or transferee will be required to comply with all obligations of Buyer relating to use of the Subject
Pipeline(s) and Site(s) set forth in this Section.

(c) Buyer agrees to assume and pay for all costs of Remediation relating to the Subject Pipeline(s) or
Site(s) that (i) are incurred by anyone after the PG&E Remediation Time Limit (except as set forth in the last sentence of
Section 9.1(c); or (ii) exceed the PG&E Remediation Liability Cap (as defined in Section 9.1 (a)); or (iii) are costs of

Remediation, or a portion of such costs, up to the PG&E Remediation Liability Floor specified in that Section 9.1(a); or

(1v) relate to or result from or in connection with any Post-Closing Environmental Condition(s); or (v) for which PG&E is
not expressly liable.

()] Buyer agrees to pay for all losses, damages, and costs incurred by PG&E due to or arising out of
the Pre-Closing Environmental Conditions or Post-Closing Environmental Conditions to the extent such loss, damage, or
cost results from or arises out of any of the following:

) the exacerbation of a Pre-Closing Environmental Condition due to any acts or omissions
of Buyer or its transferees, or their successors, assignees, or respective employees, agents or contractors;

@) the relocation at Buyer’s request of the equipment used by PG&E for the Remediation of
any Pre-Closing Environmental Condition, including the relocation costs and any increased costs or expenses in
conducting such Remediation; or

3) any Post-Closing Environmental Conditions.

(¢) Buyer shall also have the obligations specified in Schedule 5 “ENVIRONMENTAL
REMEDIATION.”
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(f) Except for PG&E’s obligations under Section 8.2 with respect to personal injury occurring prior to
the Closing, Buyer expressly agrees that beginning on the first anniversary of the Closing Date, Buyer will be liable for
and shall indemnify, defend and hold PG&E harmless against all Environmental Costs, regardless of when the release of
Hazardous Substances occurred and whether they constitute Post-Closing Environmental Conditions or Pre-Closing
Environmental Conditions, except as set forth in the last clause of Section 9.1 (¢). Any defense of PG&E under this
provision shall be by attorneys satisfactory to PG&E.

(8) Buyer’s responsibilities under this Section 9.3 shall not include costs of Remediation or

Environmental Costs to the extent caused by PG&E’s operation of pipelines or other facilities after the Closing at Sites to
which Buyer received a shared easement pursuant to Section 2.3.1(a) hereof.

10. LIMITATION OF LIABILITY

10.1  The total aggregate liability of PG&E, if any, arising out of or in connection with this Agreement,
whether based on contract, tort (including negligence) warranty or otherwise, shall in no event exceed: (1) ten percent
(10%) of the Purchase Price paid by Buyer pursuant to Section 3.1, or (ii) if PG&E has not received the Purchase Price
when its liability arises then the lesser of Ten Thousand Dollars ($10,000.00) or ten percent (10%) of the Purchase Price
(the “Contract Liability Cap™), excepting solely PG&E’s liability as specifically set forth in Article 8
“INDEMNIFICATION” and in Article 9 “ENVIRONMENTAL MATTERS;” provided that, PG&E’s total aggregate
liability under Article 9, “ENVIRONMENTAL MATTERS,” shall in no event exceed the PG&E Remediation Liability
. CapasdefinedinSection 1.1, . ... . - . . B T TR L e e e e e e

10.2 IN NO EVENT SHALL PG&E BE LIABLE FOR ANY SPECIAL, INDIRECT, PUNITIVE, OR
CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO LOST REVENUES, LOST
PROFITS, COST OF CAPITAL AND DAMAGES ARISING OUT OF CLAIMS BY THIRD PARTIES INCLUDING
BUT NOT LIMITED TO CLAIMS BY ANY TRANSFEREES, ASSIGNEES, OR SUCCESSORS IN INTEREST OF
BUYER, REGARDLESS OF WHETHER SUCH DAMAGES ARE FORESEEABLE, AND REGARDLESS OF ANY
NEGLIGENCE OF PG&E WHETHER ACTIVE OR PASSIVE.

BUYER SHALL NOT BE LIABLE FOR ANY SPECIAL, INDIRECT, PUNITIVE, OR
CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO LOST REVENUES, LOST PROFITS, OR
COST OF CAPITAL.

NOTHING IN THIS SECTION 10.2 SHALL LIMIT OR AFFECT THE OBLIGATIONS OF THE
PARTIES AS SET FORTH IN THIS AGREEMENT.

11. CERTAIN POST-CLOSING COVENANTS

11.1  Release of Subject Pipeline(s) from First and Refunding Mortgage. Within a reasonable time
following the Closing, PG&E shall seek from the trustee the release of the Subject Pipeline(s) from PG&E’s First and
Refunding Mortgage. A failure of the trustee to release the Subject Assets from PG&E’s First and Refunding Mortgage
shall not be construed as a breach by PG&E of this Agreement, and in the event of such a failure of the trustee, Buyer’s
right to terminate this Agreement and PG&E’s obligation to return the Purchase Price specified in Section 3.1, paid by
Buyer at the Closing, shall constitute Buyer’s sole and exclusive remedy.
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