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	                                                                                                    Enron Power Marketing, Inc.

                                                                                                    1400 Smith Street       (77002)

                                                                                                    P.O. Box 4428

                                                                                                    Houston, Texas 77210-4428

                                                                                                    (FAX) (713) 646-2491


Avista Energy, Inc.

FAX: ______________________

This confirmation letter (hereafter referred to as the “EPMI-Avista Agreement”) is being provided pursuant to and in accordance with the ______________________ Agreement dated ______ (the “Master Agreement”) between Avista Energy, Inc. (“Avista”) and Enron Power Marketing, Inc. (“EPMI”), and constitutes part of and is subject to the terms and provisions of such Master Agreement.  Terms used but not defined herein shall have the meanings ascribed to them in the Master Agreement.

This confirmation letter shall confirm the Transaction agreed to on _____________ between Avista and EPMI regarding the sale/purchase of the Energy under the terms and conditions as follows:

	Seller:
	EPMI


	Buyer:
	Avista


	Type of Commodity:
	Firm Energy


	Term:
	_____________

	Price:
	U.S. Dollars $25.00/MWh


	Quantity:

Delivery Point(s):
	25 MW of Firm Energy per hour, _______ MWh Total

_____________

	
	

	Scheduling:
	EPMI Real Time Operations:  1-800-349-5527

This trade shall be given first priority for booking out.  


For purposes of the provisions below, the following definitions apply:

“Avista” means Avista Energy, Inc.

“Avista-Williams Agreement” means the agreement evidencing the Exposure Reducing Trade as between Avista and Williams in the form attached hereto as Exhibit A.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101, et seq.

“Closing Date” means July __, 2001.
“EPMI” means Enron Power Marketing, Inc.

“EPMI-Avista Agreement” means the agreement evidencing the Exposure Reducing Trade as between EPMI and Avista as expressed in this document.

“Exposure Reducing Trade” refers to the transaction evidenced by (a) this EPMI-Avista Agreement, (b) the Avista-Williams Agreement and the (c) EPMI-Williams Agreement ,the effect of which modifies the respective credit exposures between the parties to each such agreement.

“Williams” means Williams Energy Marketing & Trading Company.

“EPMI-Williams Agreement” means the agreement evidencing the Exposure Reducing Trade as between Williams and EPMI in the form attached hereto as Exhibit B.

Condition Precedent.


The effectiveness of this EPMI-Avista Agreement shall be subject to the condition that contemporaneously with the execution and delivery of this EPMI-Avista Agreement (a) Avista executes and delivers the Avista-Williams Agreement, and (b) EPMI executes and delivers the EPMI-Williams Agreement.  This condition precedent shall not be deemed satisfied unless this EPMI-Avista Agreement, the Avista-Williams Agreement and the EPMI-Williams Agreement are all fully executed and delivered on or before the Closing Date.

Limited Cross-Default.

(a)  Upon the failure of (i) Avista or Williams to execute and deliver the Avista-Williams Agreement on or before the Closing Date and/or (ii) EPMI or Williams to execute and deliver the EPMI-Williams Agreement on or before the Closing Date, this EPMI-Avista Agreement shall terminate, provided, however, that such termination shall not constitute an event of default under the Master Agreement.

(b)  If, at any time after the Condition Precedent set forth above has been satisfied, either party defaults in its performance under this EPMI-Avista Agreement, then such default may, at the election of the non-defaulting party, be treated as an “event of default” under Section ___, of the Master Agreement; provided, however, that such an event of default under the Master Agreement shall not constitute an event of default under either the Avista-Williams Agreement or the EPMI-Williams Agreement.

Recognition and Reliance.


EPMI hereby acknowledges that it is a party to the EPMI-Williams Agreement pursuant to which EPMI is entering into the Exposure Reducing Trade with Williams. Avista hereby acknowledges that it is a party to the Avista-Williams Agreement pursuant to which Avista is entering into the Exposure Reducing Trade with Williams.


Each of the parties to this EPMI-Avista Agreement recognizes and acknowledges that (a) Avista is acting and agreeing to perform its obligations hereunder in reliance upon the timely performance of Williams and EPMI under the EPMI-Williams Agreement and would not otherwise agree to execute, deliver and perform under this EPMI-Avista Agreement if Williams and EPMI were not contemporaneously executing, delivering and performing under the EPMI-Williams Agreement and (b) EPMI is acting and agreeing to perform its obligations hereunder in reliance upon the timely performance of Avista and Williams under the Avista-Williams Agreement and would not otherwise agree to execute, deliver and perform under this EPMI-Avista Agreement if Avista and Williams were not contemporaneously executing, delivering and performing under the Avista-Williams Agreement.

Safe Harbors.


The parties to this EPMI-Avista Agreement hereby agree and express their mutual intent that (a) sections 362(b)(6), 546(e), 556 and 560 of the Bankruptcy Code are applicable to the transactions under this EPMI-Avista Agreement; (b) the Exposure Reducing Trade is a commodity contract, a forward contract and/or a swap agreement, as those terms are defined in the Bankruptcy Code; (c) each party to this EPMI-Avista Agreement is a forward contract merchant, commodity options dealer, and/or swap participant, as those terms are defined in the Bankruptcy Code; and (d) the effects of the Exposure Reducing Trade hereunder will be treated by each of the parties hereto as a margin payment, as defined in section 101, 741 or 761 of the Bankruptcy Code and/or a settlement payment, as defined in section 101 or 741 of the Bankruptcy Code.

Confidentiality.


Avista and EPMI agree to waive the confidentiality provisions of the Master Agreement to permit this EPMI-Avista Agreement to be disclosed to Williams.

Please confirm that the terms stated herein accurately reflect the agreement reached on _______________ between you and EPMI by returning an executed copy of this letter by facsimile to EPMI at (503) 464-3740. Your response should reflect the appropriate party in your organization who has the authority to enter into this transaction. If you have any questions please call (713) 853-1886.

	AVISTA ENERGY, INC.
	ENRON POWER MARKETING, INC.




By: 






By:  






Name:  






Name:  






Title:  






Title:  







EXHIBIT A

To the EPMI-Avista Agreement

Dated July __, 2001

	[Avista Letterhead]
	


Williams Energy Marketing & Trading Company

FAX: ______________________

This confirmation letter (hereafter referred to as the “Avista-Williams Agreement”) is being provided pursuant to and in accordance with the ______________________ Agreement dated ______ (the “Master Agreement”) between Williams Energy Marketing & Trading Company (“Williams”) and Avista Energy, Inc. (“Avista”), and constitutes part of and is subject to the terms and provisions of such Master Agreement.  Terms used but not defined herein shall have the meanings ascribed to them in the Master Agreement.

This confirmation letter shall confirm the Transaction agreed to on _____________ between Williams and Avista regarding the sale/purchase of the Energy under the terms and conditions as follows:

	Seller:
	Avista


	Buyer:
	Williams


	Type of Commodity:
	Firm Energy


	Term:
	

	Price:
	U.S. Dollars $25.00 per MWh


	Quantity:

Delivery Point(s):
	25 MW of Firm Energy per hour, ______ MWh Total

_________

	
	

	Scheduling:
	<<Avista and Williams Scheduling Information>>

This agreement shall be given first priority for booking out. 


For purposes of the provisions below, the following definitions apply:

“Avista” means Avista Energy, Inc.

“Avista-Williams Agreement” means the agreement evidencing the Exposure Reducing Trade as between Avista and Williams as expressed in this document.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101, et seq.

“Closing Date” means July 11, 2001.
“EPMI” means Enron Power Marketing, Inc.

“EPMI-Avista Agreement” means the agreement evidencing the Exposure Reducing Trade as between EPMI and Avista in the form attached hereto as Exhibit A.

“Exposure Reducing Trade” refers to the transaction evidenced by (a) this Avista-Williams Agreement, (b) the EPMI-Avista Agreement and the (c) EPMI-Williams Agreement, the effect of which modifies the respective credit exposures between the parties to each such agreement.

“Williams” means Williams Energy Marketing & Trading Company.

“EPMI-Williams Agreement” means the agreement evidencing the Exposure Reducing Trade as between Williams and EPMI in the form attached hereto as Exhibit B.

Condition Precedent.


The effectiveness of this Avista-Williams Agreement shall be subject to the condition that contemporaneously with the execution and delivery of this Avista-Williams Agreement (a) Williams executes and delivers EPMI-Williams Agreement, and (b) Avista executes and delivers the EPMI-Avista Agreement.  This condition precedent shall not be deemed satisfied unless this Avista-Williams Agreement, the EPMI-Avista Agreement and the EPMI-Williams Agreement are all fully executed and delivered on or before the Closing Date.

Limited Cross-Default.

(a)  Upon the failure of (i) Williams or EPMI to execute and deliver the EPMI-Williams Agreement on or before the Closing Date and/or (ii) Avista or EPMI to execute and deliver the EPMI-Avista Agreement on or before the Closing Date, this Avista-Williams Agreement shall terminate, provided, however, that such termination shall not constitute an event of default under the Master Agreement.

(b)  If, at any time after the Condition Precedent set forth above has been satisfied, either party defaults in its performance under this Avista-Williams Agreement, then such default may, at the election of the non-defaulting party, be treated as an “event of default” under Section ___, of the Master Agreement; provided, however, that such an event of default under the Master Agreement shall not constitute an event of default under either the EPMI-Avista Agreement or the EPMI-Williams Agreement.

Recognition and Reliance.


Avista hereby acknowledges that it is a party to the EPMI-Avista Agreement pursuant to which Avista is entering into the Exposure Reducing Trade with EPMI. Williams hereby acknowledges that it is a party to the EPMI-Williams Agreement pursuant to which Williams is entering into the Exposure Reducing Trade with EPMI.


Each of the parties to this Avista-Williams Agreement recognizes and acknowledges that (a) Avista is acting and agreeing to perform its obligations hereunder in reliance upon the timely performance of Williams and EPMI under the EPMI-Williams Agreement and would not otherwise agree to execute, deliver and perform under this Avista-Williams Agreement if Williams and EPMI were not contemporaneously executing, delivering and performing under the EPMI-Williams Agreement and (b) Williams is acting and agreeing to perform its obligations hereunder in reliance upon the timely performance of EPMI and Avista under the EPMI-Avista Agreement and would not otherwise agree to execute, deliver and perform under this Avista-Williams Agreement if EPMI and Avista were not contemporaneously executing, delivering and performing under the EPMI-Avista Agreement.

Safe Harbors.


The parties to this Avista-Williams Agreement hereby agree and express their mutual intent that (a) sections 362(b)(6), 546(e), 556 and 560 of the Bankruptcy Code are applicable to the transactions under this Avista-Williams Agreement; (b) the Exposure Reducing Trade is a commodity contract, a forward contract and/or a swap agreement, as those terms are defined in the Bankruptcy Code; (c) each party to this Avista-Williams Agreement is a forward contract merchant, commodity options dealer, and/or swap participant, as those terms are defined in the Bankruptcy Code; and (d) the effects of the Exposure Reducing Trade hereunder will be treated by each of the parties hereto as a margin payment, as defined in section 101, 741 or 761 of the Bankruptcy Code and/or a settlement payment, as defined in section 101 or 741 of the Bankruptcy Code.

Confidentiality.


Williams and Avista agree to waive the confidentiality provisions of the Master Agreement to permit this Avista-Williams Agreement to be disclosed to EPMI.

Please confirm that the terms stated herein accurately reflect the agreement reached on _______________ between you and Avista by returning an executed copy of this letter by facsimile to Avista at ________. Your response should reflect the appropriate party in your organization who has the authority to enter into this transaction. If you have any questions please call _________.

	WILLIAMS ENERGY MARKETING & TRADING COMPANY
	AVISTA ENERGY, INC.




By: 






By:  






Name:  






Name:  






Title:  






Title:  







EXHIBIT B

To the EPMI-Avista Agreement

Dated July __, 2001
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	                                                                                                    Enron Power Marketing, Inc.

                                                                                                    1400 Smith Street       (77002)

                                                                                                    P.O. Box 4428

                                                                                                    Houston, Texas 77210-4428

                                                                                                    (FAX) (713) 646-2491


Williams Energy Marketing & Trading Company

FAX: ______________________

This confirmation letter (hereafter referred to as the “EPMI-Williams Agreement”) is being provided pursuant to and in accordance with the ______________________ Agreement dated ______ (the “Master Agreement”) between Williams Energy Marketing & Trading Company (“Williams”) and Enron Power Marketing, Inc. (“EPMI”), and constitutes part of and is subject to the terms and provisions of such Master Agreement.  Terms used but not defined herein shall have the meanings ascribed to them in the Master Agreement.

This confirmation letter shall confirm the Transaction agreed to on _____________ between Williams and EPMI regarding the sale/purchase of the Energy under the terms and conditions as follows:

	Seller:
	Williams


	Buyer:
	EPMI


	Type of Commodity:
	Firm Energy


	Term:
	

	Price:
	U.S. Dollars $25.00 per MWh


	Quantity:

Delivery Point(s):
	25 MW of Firm Energy per hour, _______ MWh Total

_______________

	
	

	Scheduling:
	EPMI Real Time Operations:  1-800-349-5527

This Agreement shall be given first priority for booking out. 


For purposes of the provisions below, the following definitions apply:

“Avista” means Avista Energy, Inc.

“Avista-Williams Agreement” means the agreement evidencing the Exposure Reducing Trade as between Avista and Williams in the form attached hereto as Exhibit A.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101, et seq.

“Closing Date” means July 11, 2001.
“EPMI” means Enron Power Marketing, Inc.

“EPMI-Avista Agreement” means the agreement evidencing the Exposure Reducing Trade as between EPMI and Avista in the form attached hereto as Exhibit B.

“Exposure Reducing Trade” refers to the transaction evidenced by (a) this EPMI-Williams Agreement, (b) the Avista-Williams Agreement and the (c) EPMI-Avista Agreement ,the effect of which modifies the respective credit exposures between the parties to each such agreement.

“Williams” means Williams Energy Marketing & Trading Company.

“EPMI-Williams Agreement” means the agreement evidencing the Exposure Reducing Trade as between Williams and EPMI as expressed in this document.

Condition Precedent.


The effectiveness of this EPMI-Williams Agreement shall be subject to the condition that contemporaneously with the execution and delivery of this Agreement (a) Williams executes and delivers the Avista-Williams Agreement, and (b) EPMI executes and delivers the EPMI-Avista Agreement.  This condition precedent shall not be deemed satisfied unless this EPMI-Williams Agreement, the Avista-Williams Agreement and the EPMI-Avista Agreement are all fully executed and delivered on or before the Closing Date.

Limited Cross-Default.

(a)  Upon the failure of (i) Avista or Williams to execute and deliver the Avista-Williams Agreement on or before the Closing Date and/or (ii) EPMI or Avista to execute and deliver the EPMI-Avista Agreement on or before the  Closing Date, this EPMI-Williams Agreement shall terminate, provided, however, that such termination shall not constitute an event of default under the Master Agreement.

(b)  If, at any time after the Condition Precedent set forth above has been satisfied, either party defaults in its performance under this EPMI-Williams Agreement, then such default may, at the election of the non-defaulting party, be treated as an “event of default” under Section ___, of the Master Agreement; provided, however, that such an event of default under the Master Agreement shall not constitute an event of default under either the Avista-Williams Agreement or the EPMI-Avista Agreement.

Recognition and Reliance.


Williams hereby acknowledges that it is a party to the Avista-Williams Agreement pursuant to which Williams is entering into the Exposure Reducing Trade with Avista.  EPMI hereby acknowledges that it is a party to the EPMI-Avista Agreement pursuant to which EPMI is entering into the Exposure Reducing Trade with Avista.


Each of the parties to this EPMI-Williams Agreement recognizes and acknowledges that (a) Williams is acting and agreeing to perform its obligations hereunder in reliance upon the timely performance of EPMI and Avista under the EPMI-Avista Agreement and would not otherwise agree to execute, deliver and perform under this EPMI-Williams Agreement if EPMI and Avista were not contemporaneously executing, delivering and performing under the EPMI-Avista Agreement and (b) EPMI is acting and agreeing to perform its obligations hereunder in reliance upon the timely performance of Avista and Williams under the Avista-Williams Agreement and would not otherwise agree to execute, deliver and perform under this EPMI-Williams Agreement if Avista and Williams were not contemporaneously executing, delivering and performing under the Avista-Williams Agreement.

Safe Harbors.


The parties to this EPMI-Williams Agreement hereby agree and express their mutual intent that (a) sections 362(b)(6), 546(e), 556 and 560 of the Bankruptcy Code are applicable to the transactions under this EPMI-Williams Agreement; (b) the Exposure Reducing Trade is a commodity contract, a forward contract and/or a swap agreement, as those terms are defined in the Bankruptcy Code; (c) each party to this EPMI-Williams Agreement is a forward contract merchant, commodity options dealer, and/or swap participant, as those terms are defined in the Bankruptcy Code; and (d) the effects of the Exposure Reducing Trade hereunder will be treated by each of the parties hereto as a margin payment, as defined in section 101, 741 or 761 of the Bankruptcy Code and/or a settlement payment, as defined in section 101 or 741 of the Bankruptcy Code.

Confidentiality.


Williams and EPMI agree to waive the confidentiality provisions of the Master Agreement to permit this Williams-EPMI Agreement to be disclosed to Avista.

Please confirm that the terms stated herein accurately reflect the agreement reached on ____ between you and EPMI by returning an executed copy of this letter by facsimile to EPMI at (503) 464-3740. Your response should reflect the appropriate party in your organization who has the authority to enter into this transaction. If you have any questions please call (713) 853-1886.

	WILLIAMS ENERGY MARKETING & TRADING COMPANY
	ENRON POWER MARKETING, INC.




By: 






By:  






Name:  






Name:  






Title:  






Title:  
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