EXHIBIT 2

ASSET MANAGEMENT SERVICES

EPMI shall perform the following services in accordance with the terms of the Agreement:

Contracted Resources

· Manage existing natural gas contracts

· Make recommendations concerning purchase of fuel

· Schedule natural gas, fuel oil and transportation; release natural gas for economic reasons

· Load Forecasting to facilitate power purchase and scheduling

· Optimized scheduling of firm contracted power

· Manage network service contract

· Arrange for backup and replacement resources, as needed

· Risk management services

· 24 hour trading of natural gas 

· Long term trading

Market Activities

· Enter wholesale transactions to secure power and gas to serve MDEA native power load

· Dispatch MDEA generation to serve native load and/or sell Products to the wholesale market

Owned Resource Management

· Make recommendations concerning economic dispatch of generation assets

· Conduct basic engineering review and recommendations for optimization of power generation equipment  [need description concerning scope of review]

· Risk management services

· 24 hour trading of power

· Long term trading

Hardware/Software Installation and Setup

· Hardware and software monitoring and control systems installation and tie-in to Houston control room

· Provide and configure/program server and router in Clarksdale control room

· Arrange for installation of frame relay line to be installed into Clarksdale control room

· Complete necessary technical work to connect router and server to Clarksdale control room

· Installation of monitoring and control software on remote server in Clarksdale 

· Set-up of internet based monitoring systems

· Set-up of web site for information access to MDEA

· Development of operational procedures

· Hardware, communication line, etc between Clarksdale and Yazoo City to be done by MDEA

Exhibit 3

SCHEDULING SERVICES

EPMI shall perform the following services in accordance with the terms of the Agreement:

· NERC tagging and scheduling

· Arrange for ancillary services

· Satisfy all of the SPP protocol requirements to become a Scheduling Entity

1. Proof of registration and certification requirements; 

2. Proof of completion of the Connection Agreement to the SPP Private Network and Site Survey request;

3. Maintain financial security requirements with appropriate indemnification obligations;

4. Maintain a 24-hour, seven day per week scheduling and trading operation with qualified personnel;

5. Install, operate, and maintain all systems and infrastructure for proper operation of the duties of “full function scheduling” including technical interfaces for EDI and any other SPP interfaces;

6. Submit schedules for supply, load, and transmission capacity from all entities it serves;

7. Communicate planned outages and report scheduled and forced maintenance outages; and

8. Dispatch and communicate emergency orders from the ISO.

· Participation in market testing in SPP, SERC, or successor RTO(s) or NERC regions with regard to scheduling services, as necessary
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