CONFIDENTIAL AND PROPRIETARY

February 22, 2001

Mr. Craig Berg

Director Risk Management

Sierra Pacific Resources

6100 Neil Road, Mail Station S3B40

Reno, NV 89520-3150

Re:
Response to Request for Proposal Dated January 31, 2001
Dear Mr. Berg:

Enron North America Corp. (“ENA”) and Las Vegas Cogeneration Limited Partnership (“LVC I”) are pleased to submit their joint response to the Nevada Power Company (“Nevada Power”) Request for Proposals dated January 31, 2001 (“RFP”).

ENA is a wholly-owned subsidiary of Enron Corp.  LVC I is a Nevada limited partnership in which ENA indirectly owns an interest. ENA and LVC I are submitting this Response to RFP in order to provide Nevada Power an attractive package of solutions to its power purchase requirements.  

If ENA and LVC I on the one hand, and Nevada Power on the other hand successfully negotiate and enter into a transaction on the basis of this Response to RFP, the transaction would consist of the following: 

(1) a five year swap transaction between ENA and Nevada Power that provides Nevada Power with up to $100 million of cash flow for the period beginning May 1, 2001 through April 30, 2002; and 

(2) either

(a) a unit-contingent energy sale from the existing 51 MW LVC I generation facility and from the 222 MW Las Vegas Cogeneration II, L.L.C. (“LVC II”) generation facility currently under development for a term of 10, 15 or 20 years, or 

(b) a tolling arrangement for the LVC I and LVC II facilities for a term of 10, 15 or 20 years whereby Nevada Power would provide fuel and LVC I would provide energy and capacity back to Nevada Power. 

Power provided under element (2) above would be delivered at 138kV to Nevada Power at its substation located in the City of North Las Vegas on Alexander Road.

The transaction would be conditioned on termination of the existing 45 MW QF Contract  and associated Limited Release Agreement between LVC I and Nevada Power. These potential transactions are further described in the attached Section I Project Description and Section II & III Alternative 1&2 Bid Sheets.  The transactions would not be based upon the WSPP form of contract, but instead upon the EEI Master Power Purchase & Sale Agreement (the “EEI Master”) for the energy purchase and sale, and the International Securities Dealer Association Master Swap Agreement (the “ISDA Master”) for the swap transaction. Sections IV and V attached hereto include a form of each of the EEI Master and the ISDA Master, together with draft forms of confirmation letters for each respective alternative, on which LVC I and ENA would be prepared to base the proposed transactions.  LVC I and ENA are not prepared to accept the terms and conditions of the WSPP Agreement or the general terms and conditions contained in Nevada Power’s RFP.  LVC I and ENA are prepared to negotiate mutually-acceptable terms and conditions for the proposed transactions.  

Due to volatility in markets for key components such as natural gas and capital costs, pricing for the transactions described in this Response to RFP is indicative only.  Although the stated prices reflect the price at which LVC I and ENA would be prepared to enter into fully-documented transactions on the date of submission of this Response to RFP, the prices are subject to change until such time, if any, as the parties enter into definitive written agreements with respect to the transactions.  

The information contained herein and in the included attachments is provided for discussion purposes only. Neither this Response to RFP, nor any attachment, correspondence or course of dealing identifies all matters upon which agreement must be reached in order for any transaction based on the concepts discussed above to be completed or for any definitive agreement to be finalized and executed.  This Response to RFP does not create and is not intended to create a binding and enforceable contract to enter into any definitive agreement, or an assurance that the parties’ negotiations will be successful or will result in any agreement whatsoever.  This Response to RFP may not be relied upon by a party as the basis for a contract by estoppel or otherwise with respect to any matter. 

A binding commitment to proceed with any proposed transaction can only result from the execution and delivery of one or more definitive written agreements specifically setting forth the obligations accepted by the respective parties with respect thereto and terms and conditions associated with such obligations, and the approval of such proposed transaction by the boards of directors or other required internal approval processes by Nevada Power, ENA and LVC, respectively, or by their respective affiliates.
The terms of this Response to RFP and attachments are proprietary and confidential information of ENA and LVC I and its affiliates.  They are provided on the understanding that Nevada Power will maintain the information in confidence, and will not disclose it to any person without the prior consent of ENA and LVC I, or to use it for any purpose other than in connection with the evaluation and negotiation of a potential transaction with ENA and LVC I.  This Response to RFP will terminate without further action or notice on March 31, 2001, unless extended in writing by ENA and LVC I.

Two bound copies of our Response to RFP are included for your review.  An electronic copy is being separately provided.  We look forward to working with Nevada Power in connection with the matters set forth in this Response to RFP.  

Thank you for your consideration of this Response to RFP.







Very truly yours,





Enron North America Corp.

Las Vegas Cogeneration Limited

Partnership


Christopher F. Calger



R.D. Hawkins


Managing Director



President

Nevada Power Company

Request for Proposal
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Section I

Project Descriptions

(LVCI and LVCII)

THE INFORMATION PRESENTED IN THE ATTACHED PROJECT DESCRIPTIONS IS INCLUDED AS AN ATTACHMENT TO A RESPONSE TO RFP SUBMITTED BY ENA AND LVC I TO NEVADA POWER DATED FEBRUARY 22, 2001, AND IS NOT TO BE CONSIDERED SEPARATELY FROM THE LETTER.  NEITHER THE RESPONSE TO RFP NOR THIS ATTACHMENT IS INTENDED TO BE COMPLETE AND ALL INCLUSIVE OF THE TERMS OF THE PROPOSED TRANSACTION, NOR DOES THE RESPONSE TO RFP OR THIS ATTACHMENT CREATE A BINDING AND ENFORCEABLE CONTRACT BETWEEN OR COMMITMENT OR OFFER TO ANY PARTY OR PARTIES.

Las Vegas Cogeneration Limited Partnership

Project Description

General  

The LVC generation facility (“LVC-1”) operates as a “qualifying facility” under the Public Utilities Regulatory Policy Act of 1978 and is capable of generating an average output of 51 MW (nominal), and up to 54 MW under favorable ambient conditions. LVC-1 provides 45 MW of on-peak capacity and energy to Nevada Power under the term of its power purchase agreement, and markets the balance through merchant energy sales.

The thermal host to LVC-1 is a 12-acre tomato greenhouse, which is leased to and operated by Sunco Ltd. L.L.C. (“Sunco”) which is 100%-owned by SWP. 

The plant is required to deliver power for 90% of the on-peak periods in order to receive 100% of the capacity payments at the scheduled rates under the PPA. During calendar year 2000, availability during on-peak periods averaged 97.6%. Historically, the project has been operated as a peaking plant, largely because of the nature of the PPA which requires operation only during peak hours – 12 continuous hours per day in summer and 13 (5 + 8) hours per day in winter. Merchant sales of excess energy (above the 45 MW Nevada Power commitment during on-peak periods and all available energy during off-peak periods) began in April, 2000. Currently, merchant sales are made when the market price is above the project’s variable cost of operation (i.e., fuel, variable O&M and transmission); profits from merchant sales are shared with Nevada Power under a one-year, limited release agreement, which will expire in April 2001. 

The PPA would be terminated as of the effective date of either the firm energy sale transaction or a gas tolling transaction undertaken pursuant to this Response to RFP.

Ownership 

LVC I is wholly owned by Las Vegas Cogeneration Limited Partnership, an indirect, wholly-owned subsidiary of Southwest Power, L.L.C. (“Southwest Power”). Southwest Power is owned, directly and indirectly, by Enron North America (“ENA”) and certain investors. ENA is a wholly owned subsidiary of Enron Corp.

Location and Project Site

LVC-1 is located in an industrial park in the City of North Las Vegas, Nevada, which is approximately five miles north of the center of Las Vegas. Interconnections with Southwest Gas Corporation (“Southwest Gas”), the local gas transportation company, Nevada Power, the power purchaser, and the City of North Las Vegas (“the City”), the water supplier, are all located at the boundaries of the project site.  

Plant Equipment and Layout

LVC-1 is comprised of the following major equipment: one GE LM 6000 PC combustion gas turbine and generator; one Foster Wheeler triple-pressure Heat Recovery Steam Generator (“HRSG”); and one Dresser-Rand intermediate pressure steam turbine.

The LM 6000 is an aeroderivative machine, and is well suited for cycling on a frequent basis, in this case, at least daily. In November 1999, the gas turbine was upgraded from an LM 6000 PA to an LM 6000 PC. Installation of the new LM 6000 PC lowered the net heat rate and facilitated an increase in the plant’s nameplate capacity by 4 MW to 54 MW under favorable ambient conditions.

The balance of plant equipment includes Selective Catalytic Reduction (“SCR”) NOx treatment, a pump station, a leased demineralized water unit, a cooling tower, a step-up transformer (to increase the voltage to 138 kV to match that of the adjacent switchyard owned by Nevada Power), an administrative building, a maintenance shop, and a spare parts warehouse. 

Gas Supply and Transportation  

 LVC has entered into a Purchase and Sale Agreement (the “Gas Purchase Agreement”) with Duke Energy Fuels, L.P. (“Duke Fuels”) that expires in April 2011.  The Maximum Daily Quantity (“MDQ”) to be supplied under the Gas Purchase Agreement is 5,000 MMBtu/day, which is sufficient fuel to support the 45 MW obligation, including fuel for startup and shutdowns.  Fuel required to support merchant sales is purchased on the spot market. 

Kern River Gas Transmission Agreement:  Duke Fuels’ transportation obligations under the Gas Purchase Agreement are performed by Kern River Gas Transmission Company, under an agreement with Duke Fuels.

Southwest Gas Transmission Agreement:  After transmission of the project’s gas through Kern River, it is transferred to Southwest Gas’ system for the final 4.5 miles to the project site. 

Part Load Operation (Applicable to Gas Tolling Alternative)

The design of the plant allows it to be operated in a load-following mode and at reduced rates.  The air permit is sufficiently flexible to allow load following and part load operation.

Dispatch Costs and Limitations (Applicable to Gas Tolling Alternative)

Dispatch.  The plant has no permit restrictions on the annual number of startups and shutdowns.  This flexibility allows the facility to be operated whenever the spark spread between electricity prices and fuel costs is greater than variable costs.  Under the current contract with Nevada Power, the plant is often dispatched once or twice a day, depending on the season and Nevada Power’s demand.  

Fuel.  Nevada Power would provide fuel for the startup and shutdown of the facility as part of the tolling arrangement.  Startup fuel is expected to be approximately 120 MMBtu per gas turbine per start.  Shutdown fuel is expected approximately 30 MMBtu per gas turbine per shutdown.  The expected average steady-state heat rate of the facility is 8,000 Btu/kWh, on a higher heating value basis.   Startup and shutdown fuel is not included in this steady-state heat rate. 

Non-fuel O&M.  To cover the facility’s costs for the impact of starts and stops on non-fuel O&M expense, $500 per start per gas turbine will be charged under the proposed tolling arrangements

Permits 

LVC-1 is fully permitted for operation.

Interconnection

Interconnection.  The facility is interconnected with the Nevada Power system at 138 kV at Nevada Power’s existing substation located adjacent to the Facility on Alexander Road in the City of North Las Vegas.

Availability

To minimize the energy and capacity payments, ENA has provided pricing based on unit-contingent availability.  The availability of the unit during the summer peak periods could be guaranteed at 95%, with average annual availability guaranteed at 90%.
Las Vegas Cogeneration II, L.L.C.

Project Description

General
LVC II is ready to begin construction on May 1, 2001 of a 222 MW (nominal) gas-fired, electric generating facility (“LVC-2”) to be located in the City of North Las Vegas, Nevada.  The facility will be sited adjacent to the existing 51 MW LVC-1.  The projected on-line date of the LVC-2 facility is September 1, 2002.  

The project will be well suited for the Southwest power markets.  The design of the facility provides a faster response time, whether the plant is in a cold or hot shutdown condition, than most combined cycles due to the use of aeroderivative gas turbines, a medium pressure steam system, and a once through steam generator (“OTSG”).  Inlet cooling, mechanical chillers and fogging will minimize the drop in gas turbine output during warm ambient temperatures.  A conventional (wet) cooling tower will maintain steam turbine generator output by assuring good vacuum on the steam turbine surface condenser during the summer peak.

Resource certainty is essential for a utility purchasing capacity with the high prices and volatility that began in the WSCC in 2000.  As discussed in detail below, all major regulatory precursors to the construction of the facility are complete and all long lead-time equipment has been reserved.

Ownership

Las Vegas Cogeneration II, L.L.C. is a wholly owned subsidiary of Southwest Power.  Southwest Power is owned, directly and indirectly, by Enron North America (“ENA”) and certain investors. ENA is a wholly owned subsidiary of Enron Corp.

Although the name of the facility contains the word “Cogeneration”, LVC-2 does not provide thermal energy to a host.  Therefore, there are no steam sales or other energy sales obligation that would restrict the dispatchability of the plant in providing electricity.  The name was selected to facilitate local permitting activity by providing name association with LVC-1.

Location and Project Site

LVC-2 is located in an industrial park in the City of North Las Vegas, Nevada, which is approximately five miles north of the center of Las Vegas. adjacent to the existing LVC-1 project.
Plant Equipment and Layout
LVC-2 will be a nominal 222-MW natural gas fired merchant facility consisting of two, two-on-one combined-cycle units.  Each of the units will have two GE LM 6000 PC gas turbines with Enhanced Sprint (compressor spray cooling) and one steam turbine.  The two combined-cycle units can be dispatched independently. SCR will be used to reduce NOx emissions to 2 ppmv.  A carbon monoxide catalyst will be used to lower CO emissions to 2 ppmv.

Gas Supply and Transportation

ENA has developed two possible alternatives for delivery of natural gas to the facility.

a. Contract with the local distribution company (“LDC”), Southwest Gas Company, for delivery of gas from Kern River.  LVC-2 has a proposal from Southwest Gas to provide gas to the project. The Southwest offer is based on the project buying the fuel commodity from suppliers delivering into Kern River pipeline. The proposal from Southwest Gas to provide natural gas service to the facility is covered by a confidentiality agreement between ENA and Southwest Gas. 

b. Direct Supply from Kern River Pipeline.  Arrangements are being finalized to construct a pipeline spur that will allow the facility to receive gas directly from Kern River, avoiding all LDC charges. 

Part Load Operation


Due to the rigorous control of nitrogen oxides and carbon monoxide mandated by the air permit and the higher emissions rate of these pollutants that occurs at part load, the LVC II facility cannot be used for load following or operated at no-load idle to supply spinning reserves.  Because load growth has caused gas-fired resources to be on the margin for most of the year now, the optimum use of this low heat rate combined-cycle will be to generate electricity during most on peak periods and many off peak periods.  Simple-cycle turbines are better suited than combined-cycles to provide spinning reserve. 


The configuration of the project as two 2-on-1 combined-cycle units allows the output of the plant to be reduced in steps with little adverse impact on heat rate.  Based on a delivery rate of 222 MW, a reduction of approximately 25% (55.5 MW) can be achieved by taking one gas turbine off line in one of the combined-cycle units.  A second 55.5 MW reduction can be obtained by taking one gas turbine off line in the second combined-cycle unit.  When shutting down one gas turbine to reduce the facility’s output by 25%, the increase in the facility’s heat rate is less than 50 Btu/kWh.  For the case where plant output is reduced to 50% by shutting down two gas turbines—one in each unit—heat rate increases by than 100 Btu/kWh.  Additionally, the plant can quickly return to full load (approximately 30 minutes) because both the steam turbines and OTSGs continue to operate with one gas turbine running in each unit.


The facility is well suited to provide replacement reserves.  The aeroderivative LM6000 gas turbines, and the medium-pressure drumless OTSGs, will allow the plant to reach full load faster than any comparable combined-cycle.  Full load can be achieved in less than one hour from a hot or a cold start.

Dispatch Costs and Limitations (Applicable to Gas Tolling Alternative)


Fuel.  Nevada Power would provide fuel for the startup and shutdown of the facility as part of the tolling arrangement.  Startup fuel is expected to be less than 120 MMBtu per gas turbine per start.  Shutdown fuel is expected to be less than 30 MMBtu per gas turbine per shutdown.  The expected average steady-state heat rate of the facility is 7,800 Btu/kWh, on a higher heating value basis based.   Startup and shutdown fuel is not included in this steady-state heat rate. 


Non-fuel O&M.  To cover the facility’s costs for the impact of starts and stops on non-fuel O&M expense, $500 per start per gas turbine will be charged.

Air permit restrictions. Because of the facility’s location in the Las Vegas non-attainment air shed, the permit for LVC II has an annual limitation of 47.5 tons of NOx per year. This cap places the following operational constraints on the facility:

a.
The hours of operation are set at 7,920 per gas turbine.  This effectively limits the availability of the facility to 90.4% or 7,920 hours per year. The project’s operation during non-peak hours can be managed so this permit constraint does not impact the facility’s ability to achieve a 95% availability, or greater, during peak periods.  
b.
Each gas turbine is allowed 792 hours for startups and shutdowns.  Assuming one hour for each startup and one hour for each shutdown, the project can be cycled 396 times per year (slightly more than once daily).
c.
Combined emissions from startups, shutdowns and normal operations cannot exceed the 47.5 tons of NOx per year.  Therefore, starts and stops will reduce the 7920 hours of maximum operation.  Because the emissions during the starts and stops are relatively low (as compared to a frame gas turbine), the impact of dispatch on operating hours is small.  An extreme case example assuming daily dispatch: If non-peak prices through the year did not justify running the facility during non-peak hours, the plant could be shut down and started up on each of 359 days (the balance of the year, 6 days, the plant is assumed to be down for maintenance) and operated for 17 hours on each of those days without exceeding the 47.5 ton per year cap on NOx.
Permits 


State siting process. The 1997 amendment of the Nevada Utility Environmental Protection Act delegated jurisdiction for new power plant siting to Counties having a population over 100,000 which includes Clark County.  Therefore, the key permits needed for the construction of the facility are the air permit and the site plan approval.


Air permit.  Clark County issued an air permit for the project on November 13, 2000.   Federal emissions reductions credits are not required for the facility because its emissions are below PSD thresholds.  Local ERC’s will be purchased to meet Clark County’s requirements.  These local ERCs are available from the Clark County Air Pollution Control District and private sources in the area.
Site Plan.  The City of North Las Vegas Planning Commission approved the project’s Site Plan on August 14, 2000.

FAA determination.  Federal Aviation Administration has issued a determination that the plant’s four 100-foot stacks due not present a hazard to air navigation.

Water and wastewater.  Arrangements are being finalized for water supply and wastewater disposal service to be provided by the City of North Las Vegas.  The City currently provides water and wastewater service to the existing unit at the site and is prepared to expand its service to supply LVC-2. 

Transmission and Interconnection

Interconnection.  The facility will interconnect with the Nevada Power Company (“Nevada Power”) system at 138 kV at the Nevada Power substation located adjacent to the facility on Alexander Road in the City of North Las Vegas.  Nevada Power has determined that the existing 138-kV circuit serving the existing unit at the site has capacity to also carry the electric energy from LVC-2.  The work needed to interconnect the project can be accomplished in time to support the September 1, 2002 commercial operation date.

Availability

To minimize the energy and capacity payments, ENA has assumed pricing based on unit-contingent availability of the units.  The availability of the units during the summer peak periods is project to be 95%, except for 2002, which is projected to be 90% because the summer peak period occurs during the facility’s first months of operation. The air permit as discussed herein would limit the annual availability.

Commercial Operations Date


If the facility failed to achieve commercial operations (defined as the date on which the facility is deemed to have achieved “substantial completion” under the engineering, procurement and construction contract associated with the development of the Facility) by September 1, 2002, other than as a result of force majeure or Nevada Power’s action or inaction, LVC would, at LVC’s option, provide either (a) replacement power or (b) $40,000 per day, in each case limited to a maximum of 75 days, as liquidated damages for each day after September 1, 2002 that the Facility failed to achieve commercial operations due to reasons other than force majeure or Nevada Power’s actions or inaction.

Milestones


LVC currently anticipates that the development of various stages of the Facility will occur on approximately the following dates.  


Facility Site Permit



Completed August 2000


Air Permit




Completed November 2000


Interconnection Agreement


Expected to be signed on








March 1, 2001


Turnkey EPC Contract



Expected to be signed on








April 1, 2001


Start of Construction



May 1, 2001


Gas Turbines Shipped



October 1, 2001


Mechanical Completion


August 1, 2002


Commercial Operations


September 1, 2002
Section II

Alternative 1 – Unit Contingent
(10, 15, & 20 Year Pricing Options)

THE INFORMATION PRESENTED IN THE ATTACHED SUMMARY TERM SHEETS IS INCLUDED AS AN ATTACHMENT TO A RESPONSE TO RFP SUBMITTED BY ENA AND LVC I TO NEVADA POWER DATED FEBRUARY 22, 2001, AND IS NOT TO BE CONSIDERED SEPARATELY FROM THE LETTER.  NEITHER THE RESPONSE TO RFP NOR THIS ATTACHMENT IS INTENDED TO BE COMPLETE AND ALL INCLUSIVE OF THE TERMS OF THE PROPOSED TRANSACTION, NOR DOES THE RESPONSE TO RFP OR THIS ATTACHMENT CREATE A BINDING AND ENFORCEABLE CONTRACT BETWEEN OR COMMITMENT OR OFFER TO ANY PARTY OR PARTIES.

ATTACHMENT 1A

(Unit Contingent Energy – 10-Year Term – First 5 Years at Fixed Price)

BUYER:
Nevada Power Company 

RESPONDENT:
Las Vegas Cogeneration Limited Partnership
 

CONTRACT 

TERM:
May 1, 2001 – December 31, 2010 

PRODUCT:
Respondent will deliver unit contingent energy to NPC and NPC will take unit contingent energy from Respondent’s Las Vegas Cogeneration I and Las Vegas Cogeneration II generation facilities during the hours defined below.

CONTRACT 

QUANTITY:
Respondent will deliver the following contract quantities to the delivery point during the term of the Agreement:


Volume (MW)



2001
2002
2003
2004-2010

Quarter 1
0
51
273
273







Quarter 2
51*
51
273
273







Quarter 3
51
273**
273
273

Quarter 4
51
273
273
273




*  51 MW unit contingent energy delivery begins 5/1/01.

**  273 MW unit contingent energy delivery begins 9/1/02.
DELIVERY

PROFILE:
The following delivery profiles will be applicable during the term of the Agreement (subject to unit-contingent availability and permitted maintenance periods):



Delivery Profile



2001
2002
2003
2004 – 2010

Quarter 1
n/a
AH
AH
AH

Quarter 2
AH
AH
AH
AH

Quarter 3
AH
AH
AH
AH

Quarter 4
AH
AH
AH
AH

AH – Monday through Sunday, hours 1 through 24 inclusive, including NERC holidays.

RESPONDENT'S

CHOICE OF 

DELIVERY 

POINT(S)
138 kV busbar at Nevada Power’s LV Cogen substation on Alexander Road in the City of North Las Vegas.
NPC SALE

TO SELLER:
SEE DESCRIPTION OF ISDA SWAP TO BE PROVIDED BY ENRON NORTH AMERICA CORP. IN SECTION V ATTACHED HERETO
CONTRACT

PRICE 2001:
The Contract Price for deliveries made by Respondent to NPC during the period May 1, 2001- December 31, 2001 will be as follows:


LVC I

$61.87/MWh





LVC II

$N/A

CONTRACT

PRICE 2002-2005:
The Contract Price for deliveries by Respondent to NPC during the period January 1, 2002- December 31, 2005 will be as follows: 

LVC I

$61.87/MWh





LVC II

$70.37/MWh

CONTRACT

PRICE 2006-2010:
The Contract Price for deliveries by Respondent to NPC during the period 2006-2010 is defined as the sum of the Base Charge and the Energy Charge. 

BASE 

CHARGE:
NPC shall pay to Respondent for service provided during a month a Base Charge equal to the product of (a) the Base Rate and (b) the energy (in MWh) delivered during the month.

BASE (Capacity)

RATE:
The Base (Capacity) Rate shall be as follows:
LVC I

$23.12/MWh





LVC II

$23.12/MWh

ENERGY

CHARGE:
NPC shall pay Respondent for service provided during a month an Energy Charge equal to the product of (a) the Fuel Rate and (b) the energy (in MWh) delivered during such month.

VARIABLE

O&M CHARGE:
In addition to the Contract Price, NPC shall pay Respondent for service provided during each month a Variable O&M Charge equal to the product of (a) the Variable O&M Rate and (b) the energy (in MWh) delivered during such month.

VARIABLE 

O&M RATE:
NPC shall pay Respondent the rates set out below for the LVC I and LVC II (respectively) Variable O&M. The Variable O&M rate will be adjusted annually by 100% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
LVC I

$3.97/MWh





LVC II

$3.71/MWh

FUEL RATE:
The Fuel Rate equals the Contract Heat Rate multiplied by the Gas Index. 

GAS INDEX:
“Natural Gas Intelligence Weekly Gas Price Index” under the heading “Spot Gas Prices” in the section “California:  Southern Cal. Border Avg. Bidweek:  Avg.”

CONTRACT

HEAT RATE:
LVC I:

8,000 MMBtu/MWh




LVC II:
7,800 MMBtu/MWh


CONTRACT 

TERMS & 

CONDITIONS:
EEI Master Power Purchase & Sale Agreement, modified for provision of Unit Contingent Power, as more fully described in Section IV.  Measure of damages not greater than actual cost of cover damages.  

Due to fluctuations in applicable markets, including without limitation natural gas and capital markets, prices included in this Summary Term Sheet are indicative only, and are subject to change until such time as the Parties enter into definitive written agreements with respect to the subject transaction.   

ATTACHMENT 1B

(Unit Contingent Energy – 15-Year Term – First 5 Years at Fixed Price)

BUYER:
Nevada Power Company 

RESPONDENT:
Las Vegas Cogeneration Limited Partnership
 

CONTRACT 

TERM:
May 1, 2001 – December 31, 2016 

PRODUCT:
Respondent will deliver unit contingent energy to NPC and NPC will take unit contingent energy from Respondent’s Las Vegas Cogeneration I and Las Vegas Cogeneration II generation facilities during the hours defined below.

CONTRACT 

QUANTITY:
The following delivery profiles will be applicable during the term of the Agreement (subject to unit-contingent availability and permitted maintenance periods):



Volume (MW)



2001
2002
2003
2004-2016

Quarter 1
0
51
273
273







Quarter 2
51*
51
273
273







Quarter 3
51
273**
273
273

Quarter 4
51
273
273
273




*  51 MW unit contingent energy delivery begins 5/1/01.

**  273 MW unit contingent energy delivery begins 9/1/02.
DELIVERY

PROFILE:
The following delivery profiles will be applicable during the term of the Agreement:


Delivery Profile



2001
2002
2003
2004 – 2016

Quarter 1
n/a
AH
AH
AH

Quarter 2
AH
AH
AH
AH

Quarter 3
AH
AH
AH
AH

Quarter 4
AH
AH
AH
AH

AH – Monday through Sunday, hours 1 through 24 inclusive, including NERC holidays.

RESPONDENT'S

CHOICE OF 

DELIVERY 

POINT(S)
138 kV busbar at Nevada Power’s LV Cogen substation on Alexander Road in the City of North Las Vegas.
NPC SALE

TO SELLER:
SEE DESCRIPTION OF ISDA SWAP TO BE PROVIDED BY ENRON NORTH AMERICA CORP. IN SECTION V ATTACHED HERETO
CONTRACT

PRICE 2001:
The Contract Price for deliveries made by Respondent to NPC during the period May 1, 2001- December 31, 2001 will be as follows:


LVC I

$60.37/MWh





LVC II

$N/A

CONTRACT

PRICE 2002-2005:
The Contract Price for deliveries by Respondent to NPC during the period January 1, 2002- December 31, 2005 will be as follows: 

LVC I

$60.37/MWh





LVC II

$68.87/MWh

CONTRACT

PRICE 2006-2016:
The Contract Price for deliveries by Respondent to NPC during the period 2006-2016 is defined as the sum of the Base Charge and the Energy Charge. 

BASE 

CHARGE:
NPC shall pay to Respondent for service provided during a month a Base Charge equal to the product of (a) the Base Rate and (b) the energy (in MWh) delivered during the month.

BASE (Capacity)

RATE:
The Base (Capacity) Rate shall be as follows:
LVC I

$21.62/MWh





LVC II

$21.62/MWh

ENERGY

CHARGE:
NPC shall pay Respondent for service provided during a month an Energy Charge equal to the product of (a) the Fuel Rate and (b) the energy (in MWh) delivered during such month.

VARIABLE

O&M CHARGE:
In addition to the Contract Price, NPC shall pay Respondent for service provided during each month a Variable O&M Charge equal to the product of (a) the Variable O&M Rate and (b) the energy (in MWh) delivered during such month.

VARIABLE 

O&M RATE:
NPC shall pay Respondent the rates set out below for the LVC I and LVC II (respectively) Variable O&M. The Variable O&M rate will be adjusted annually by 100% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
LVC I

$3.97/MWh





LVC II

$3.71/MWh

FUEL RATE:
The Fuel Rate equals the Contract Heat Rate multiplied by the Gas Index. 

GAS INDEX:
“Natural Gas Intelligence Weekly Gas Price Index” under the heading “Spot Gas Prices” in the section “California:  Southern Cal. Border Avg. Bidweek:  Avg.”

CONTRACT

HEAT RATE:
LVC I:

8,000 MMBtu/MWh




LVC II:
7,800 MMBtu/MWh


CONTRACT 

TERMS & 

CONDITIONS:
EEI Master Power Purchase & Sale Agreement Unit Contingent Power, as more fully described in Section IV.  Measure of damages not to exceed actual cost of cover damages.
Due to fluctuations in applicable markets, including without limitation natural gas and capital markets, prices included in this Summary Term Sheet are indicative only, and are subject to change until such time as the Parties enter into definitive written agreements with respect to the subject transaction.   

ATTACHMENT 1C
(Unit Contingent Energy – 20-Year Term – First 5 Years at Fixed Price)

BUYER:
Nevada Power Company 

RESPONDENT:
Las Vegas Cogeneration Limited Partnership
 

CONTRACT 

TERM:
May 1, 2001 – December 31, 2021 

PRODUCT:
Respondent will deliver unit contingent energy to NPC and NPC will take unit contingent energy from Respondent’s Las Vegas Cogeneration I and Las Vegas Cogeneration II generation facilities during the hours defined below.

CONTRACT 

QUANTITY:
Respondent will deliver the following contract quantities to the delivery point during the term of the Agreement:


Volume (MW)



2001
2002
2003
2004-2021

Quarter 1
0
51
273
273







Quarter 2
51*
51
273
273







Quarter 3
51
273**
273
273

Quarter 4
51
273
273
273




*  51 MW unit contingent energy delivery begins 5/1/01.

**  273 MW unit contingent energy delivery begins 9/1/02.
DELIVERY

PROFILE:
The following delivery profiles will be applicable during the term of the Agreement (subject to unit-contingent availability and permitted maintenance periods):



Delivery Profile



2001
2002
2003
2004 – 2021

Quarter 1
n/a
AH
AH
AH

Quarter 2
AH
AH
AH
AH

Quarter 3
AH
AH
AH
AH

Quarter 4
AH
AH
AH
AH

AH – Monday through Sunday, hours 1 through 24 inclusive, including NERC holidays.

RESPONDENT'S

CHOICE OF 

DELIVERY 

POINT(S)
138 kV busbar at Nevada Power’s LV Cogen substation on Alexander Road in the City of North Las Vegas.
NPC SALE

TO SELLER:
SEE DESCRIPTION OF ISDA SWAP TO BE PROVIDED BY ENRON NORTH AMERICA CORP. IN SECTION V ATTACHED HERETO
CONTRACT

PRICE 2001:
The Contract Price for deliveries made by Respondent to NPC during the period May 1, 2001- December 31, 2001 will be as follows:


LVC I

$59.16/MWh





LVC II

$N/A

CONTRACT

PRICE 2002-2005:
The Contract Price for deliveries by Respondent to NPC during the period January 1, 2002- December 31, 2005 will be as follows: 

LVC I

$59.16/MWh





LVC II

$67.66/MWh

CONTRACT

PRICE 2006-2021:
The Contract Price for deliveries by Respondent to NPC during the period 2006-2021 is defined as the sum of the Base Charge and the Energy Charge. 

BASE 

CHARGE:
NPC shall pay to Respondent for service provided during a month a Base Charge equal to the product of (a) the Base Rate and (b) the energy (in MWh) delivered during the month.

BASE (Capacity)

RATE:
The Base (Capacity) Rate shall be as follows:
LVC I

$20.41/MWh





LVC II

$20.41/MWh

ENERGY

CHARGE:
NPC shall pay Respondent for service provided during a month an Energy Charge equal to the product of (a) the Fuel Rate and (b) the energy (in MWh) delivered during such month.

VARIABLE

O&M CHARGE:
In addition to the Contract Price, NPC shall pay Respondent for service provided during each month a Variable O&M Charge equal to the product of (a) the Variable O&M Rate and (b) the energy (in MWh) delivered during such month.

VARIABLE 

O&M RATE:
NPC shall pay Respondent the rates set out below for the LVC I and LVC II (respectively) Variable O&M. The Variable O&M rate will be adjusted annually by 100% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
LVC I

$3.97/MWh





LVC II

$3.71/MWh

FUEL RATE:
The Fuel Rate equals the Contract Heat Rate multiplied by the Gas Index. 

GAS INDEX:
“Natural Gas Intelligence Weekly Gas Price Index” under the heading “Spot Gas Prices” in the section “California:  Southern Cal. Border Avg. Bidweek:  Avg.”

CONTRACT

HEAT RATE:
LVC I:

8,000 MMBtu/MWh




LVC II:
7,800 MMBtu/MWh


CONTRACT 

TERMS & 

CONDITIONS:
EEI Master Power Purchase & Sale Agreement Unit Contingent Power, as more fully described in Section IV.  Measure of damages not to exceed actual cost of cover damages.
Due to fluctuations in applicable markets, including without limitation natural gas and capital markets, prices included in this Summary Term Sheet are indicative only, and are subject to change until such time as the Parties enter into definitive written agreements with respect to the subject transaction.   

Section III

Alternative 2 – Unit-Contingent Tolling Capacity

(10, 15, & 20 Year Pricing Options)

THE INFORMATION PRESENTED IN THE ATTACHED SUMMARY TERM SHEETS IS INCLUDED AS AN ATTACHMENT TO A RESPONSE TO RFP SUBMITTED BY ENA AND LVC I TO NEVADA POWER DATED FEBRUARY 22, 2001, AND IS NOT TO BE CONSIDERED SEPARATELY FROM THE LETTER.  NEITHER THE RESPONSE TO RFP NOR THIS ATTACHMENT IS INTENDED TO BE COMPLETE AND ALL INCLUSIVE OF THE TERMS OF THE PROPOSED TRANSACTION, NOR DOES THE RESPONSE TO RFP OR THIS ATTACHMENT CREATE A BINDING AND ENFORCEABLE CONTRACT BETWEEN OR COMMITMENT OR OFFER TO ANY PARTY OR PARTIES.

ATTACHMENT 2A

(Unit-Contingent Tolling Capacity – 10 Year Term)

BUYER:
Nevada Power Company 

RESPONDENT:
Las Vegas Cogeneration Limited Partnership
 

CONTRACT 

TERM:
May 1, 2001 – August 31, 2012 

PRODUCT:
Respondent will deliver Unit-Contingent Capacity and energy to NPC and NPC will take 100% of the energy and capacity produced by the facility based on an average unit availability of 90% (subject to adjustment for air permit requirements for starts and stops) during each calendar year and at least 95% during the months of May through and including September (the “Peak Months”) of each calendar year.  Buyer provides all fuel and fuel transportation for production of energy and capacity.    

CONTRACT 

QUANTITY:
Respondent will deliver the entire output of the LVC I and LVC II facilities to Nevada Power.  The anticipated average net plant full-load output of the facilities during the term of the Agreement are as follows:


Volume (MW)



2001
2002
2003
2004-2012

Quarter 1
0
51
273
273

Quarter 2
51*
51
273
273

Quarter 3
51
273**
273
273

Quarter 4
51
273
273
273




*  51 MW Tolling Capacity delivery begins 5/1/01.

**  273 MW Tolling Capacity delivery begins 9/1/02.
DELIVERY

PROFILE:
The following delivery profiles will be applicable during the term of the Agreement (subject to unit-contingent availability and permitted maintenance periods):



Delivery Profile



2001
2002
2003
2004 – 2012

Quarter 1
n/a
AH
AH
AH

Quarter 2
AH
AH
AH
AH

Quarter 3
AH
AH
AH
AH

Quarter 4
AH
AH
AH
AH

AH – Monday through Sunday, hours 1 through 24 inclusive, including NERC holidays.

RESPONDENT'S

CHOICE OF 

DELIVERY 

POINT(S)
138 kV busbar at Nevada Power’s LV Cogen substation on Alexander Road in the City of North Las Vegas.
NPC SALE

TO SELLER:
SEE DESCRIPTION OF ISDA SWAP TO BE PROVIDED BY ENRON NORTH AMERICA CORP. IN SECTION V ATTACHED HERETO
CAPACITY

PRICE 2001:
The Capacity  Price for deliveries made by Respondent to NPC during the period May  1, 2001- December 31, 2001 will be $15.35/kW-Month.


CAPACITY

PRICE 2002-2005:
The Capacity Price for deliveries by Respondent to NPC during the period January 1, 2002- December 31, 2005 will be $15.35/kW-Month.

CAPACITY

PRICE 2006-2012:
The Contract Price for deliveries by Respondent to NPC during the period January 1, 2006-August 31, 2012 will be $15.35/kW-Month. 

FUEL COSTS:
NPC would be responsible for the purchase, transportation and delivery of natural gas to the boundary of the Facility site, and all costs associated with such gas, including without limitation gas associated with startup and shutdown.

LDC

CHARGE:
Southwest Gas Company is the local distribution company serving the Facility.  NPC shall pay the LDC Charge (estimated by Southwest Gas to be $725,000 per year) for the term of the toll. The LDC Charge will be adjusted annually by 80% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
VARIABLE

O&M:
NPC shall pay Respondent $3.76/MWh for the facilities Variable O&M.  The Variable O&M rate will be adjusted annually by 100% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
DISPATCH

CHARGE:
NPC shall incur non-fuel startup costs of $500 per CTG per cold start or hot start.  The parties would determine mutually agreeable scheduling and dispatch protocols. NPC would be permitted to dispatch the Facility at incremental output levels by dispatching as few as one, or as many as all five, of the CTG’s. 

CONTRACT

HEAT RATE:
7,900 MMBtu per MWh

CONTRACT 

TERMS & 

CONDITIONS:
EEI Master Power Purchase & Sale Agreement (Tolling), as more fully described in Section IV.  Measure of damages not to exceed actual cost of cover damages.

Due to fluctuations in applicable markets, including without limitation natural gas and capital markets, prices included in this Summary Term Sheet are indicative only, and are subject to change until such time as the Parties enter into definitive written agreements with respect to the subject transaction.   

ATTACHMENT 2B

(Unit-Contingent Tolling Capacity – 15 Year Term)

BUYER:
Nevada Power Company 

RESPONDENT:
Las Vegas Cogeneration Limited Partnership
 

CONTRACT 

TERM:
May 1, 2001 – August 31, 2017

PRODUCT:
Respondent will deliver Unit-Contingent Capacity and energy to NPC and NPC will take 100% of the energy and capacity produced by the facility based on an average unit availability of 90% (subject to adjustment for air permit requirements for starts and stops) during each calendar year and at least 95% during the months of May through and including September (the “Peak Months”) of each calendar year.  Buyer provides all fuel and fuel transportation for production of energy and capacity.    

CONTRACT 

QUANTITY:
Respondent will deliver the entire output of the LVC I and LVC II facilities to Nevada Power.  The anticipated average net plant full-load output of the facilities during the term of the Agreement are as follows:


Volume (MW)



2001
2002
2003
2004-2017

Quarter 1
0
51
273
273

Quarter 2
51*
51
273
273

Quarter 3
51
273**
273
273

Quarter 4
51
273
273
273




*  51 MW Tolling Capacity delivery begins 5/1/01.

**  273 MW Tolling Capacity delivery begins 9/1/02.
DELIVERY

PROFILE:
The following delivery profiles will be applicable during the term of the Agreement (subject to unit-contingent availability and permitted maintenance periods):



Delivery Profile



2001
2002
2003
2004 – 2017

Quarter 1
n/a
AH
AH
AH

Quarter 2
AH
AH
AH
AH

Quarter 3
AH
AH
AH
AH

Quarter 4
AH
AH
AH
AH

AH – Monday through Sunday, hours 1 through 24 inclusive, including NERC holidays.

RESPONDENT'S

CHOICE OF 

DELIVERY 

POINT(S)
138 kV busbar at Nevada Power’s LV Cogen substation on Alexander Road in the City of North Las Vegas.
NPC SALE

TO SELLER:
SEE DESCRIPTION OF ISDA SWAP TO BE PROVIDED BY ENRON NORTH AMERICA CORP. IN SECTION V ATTACHED HERETO
CAPACITY

PRICE 2001:
The Capacity  Price for deliveries made by Respondent to NPC during the period May  1, 2001- December 31, 2001 will be $14.35/kW-Month.


CAPACITY

PRICE 2002-2005:
The Capacity Price for deliveries by Respondent to NPC during the period January 1, 2002- December 31, 2005 will be $14.35/kW-Month.

CAPACITY

PRICE 2006-2017:
The Contract Price for deliveries by Respondent to NPC during the period January 1, 2006-August 31, 2017 will be $14.35/kW-Month. 

FUEL COSTS:
NPC would be responsible for the purchase, transportation and delivery of natural gas to the boundary of the Facility site, and all costs associated with such gas, including without limitation gas associated with startup and shutdown.

LDC

CHARGE:
Southwest Gas Company is the local distribution company serving the Facility.  NPC shall pay the LDC Charge (estimated by Southwest Gas to be $725,000 per year) for the term of the toll. The LDC Charge will be adjusted annually by 80% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
VARIABLE

O&M:
NPC shall pay Respondent $3.76/MWh for the facilities Variable O&M.  The Variable O&M rate will be adjusted annually by 100% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
DISPATCH

CHARGE:
NPC shall incur non-fuel startup costs of $500 per CTG per cold start or hot start.  The parties would determine mutually agreeable scheduling and dispatch protocols. NPC would be permitted to dispatch the Facility at incremental output levels by dispatching as few as one, or as many as all five, of the CTG’s. 

CONTRACT

HEAT RATE:
7,900 MMBtu per MWh

CONTRACT 

TERMS & 

CONDITIONS:
EEI Master Power Purchase & Sale Agreement (Tolling), as more fully described in Section IV.  Measure of damages not to exceed actual cost of cover damages.

Due to fluctuations in applicable markets, including without limitation natural gas and capital markets, prices included in this Summary Term Sheet are indicative only, and are subject to change until such time as the Parties enter into definitive written agreements with respect to the subject transaction.

ATTACHMENT 2C

(Unit-Contingent Tolling Capacity – 20 Year Term)

BUYER:
Nevada Power Company 

RESPONDENT:
Las Vegas Cogeneration Limited Partnership
 

CONTRACT 

TERM:
May 1, 2001 – August 31, 2021 

PRODUCT:
Respondent will deliver Unit-Contingent Capacity and energy to NPC and NPC will take 100% of the energy and capacity produced by the facility based on an average unit availability of 90% (subject to adjustment for air permit requirements for starts and stops) during each calendar year and at least 95% during the months of May through and including September (the “Peak Months”) of each calendar year.  Buyer provides all fuel and fuel transportation for production of energy and capacity.    

CONTRACT 

QUANTITY:
Respondent will deliver the entire output of the LVC I and LVC II facilities to Nevada Power.  The anticipated average net plant full-load output of the facilities during the term of the Agreement are as follows:


Volume (MW)



2001
2002
2003
2004-2021

Quarter 1
0
51
273
273

Quarter 2
51*
51
273
273

Quarter 3
51
273**
273
273

Quarter 4
51
273
273
273




*  51 MW Tolling Capacity delivery begins 5/1/01.

**  273 MW Tolling Capacity delivery begins 9/1/02.
DELIVERY

PROFILE:
The following delivery profiles will be applicable during the term of the Agreement (subject to unit-contingent availability and permitted maintenance periods):



Delivery Profile



2001
2002
2003
2004 – 2021

Quarter 1
n/a
AH
AH
AH

Quarter 2
AH
AH
AH
AH

Quarter 3
AH
AH
AH
AH

Quarter 4
AH
AH
AH
AH

AH – Monday through Sunday, hours 1 through 24 inclusive, including NERC holidays.

RESPONDENT'S

CHOICE OF 

DELIVERY 

POINT(S)
138 kV busbar at Nevada Power’s LV Cogen substation on Alexander Road in the City of North Las Vegas.
NPC SALE

TO SELLER:
SEE DESCRIPTION OF ISDA SWAP TO BE PROVIDED BY ENRON NORTH AMERICA CORP. IN SECTION V ATTACHED HERETO
CAPACITY

PRICE 2001:
The Capacity  Price for deliveries made by Respondent to NPC during the period May  1, 2001- December 31, 2001 will be $13.55/kW-Month.


CAPACITY

PRICE 2002-2005:
The Capacity Price for deliveries by Respondent to NPC during the period January 1, 2002- December 31, 2005 will be $13.55/kW-Month.

CAPACITY

PRICE 2006-2021:
The Contract Price for deliveries by Respondent to NPC during the period January 1, 2006-August 31, 2021 will be $13.55/kW-Month. 

FUEL COSTS:
NPC would be responsible for the purchase, transportation and delivery of natural gas to the boundary of the Facility site, and all costs associated with such gas, including without limitation gas associated with startup and shutdown.

LDC

CHARGE:
Southwest Gas Company is the local distribution company serving the Facility.  NPC shall pay the LDC Charge (estimated by Southwest Gas to be $725,000 per year) for the term of the toll. The LDC Charge will be adjusted annually by 80% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
VARIABLE

O&M:
NPC shall pay Respondent $3.76/MWh for the facilities Variable O&M.  The Variable O&M rate will be adjusted annually by 100% of the change in the Consumer Price Index for all Urban Consumers; the base index shall be the index for December 31, 2000.
DISPATCH

CHARGE:
NPC shall incur non-fuel startup costs of $500 per CTG per cold start or hot start.  The parties would determine mutually agreeable scheduling and dispatch protocols. NPC would be permitted to dispatch the Facility at incremental output levels by dispatching as few as one, or as many as all five, of the CTG’s. 

CONTRACT

HEAT RATE:
7,900 MMBtu per MWh

CONTRACT 

TERMS & 

CONDITIONS:
EEI Master Power Purchase & Sale Agreement (Tolling), as more fully described in Section IV.  Measure of damages not to exceed actual cost of cover damages.

Due to fluctuations in applicable markets, including without limitation natural gas and capital markets, prices included in this Summary Term Sheet are indicative only, and are subject to change until such time as the Parties enter into definitive written agreements with respect to the subject transaction.

Section IV

Confirm and Master EEI Agreement

(Unit Contingent Energy and Tolling Capacity Alternatives)

THE INFORMATION PRESENTED IN THE ATTACHED FORM OF MASTER AGREEMENT AND CONFIRMATION LETTERS IS INCLUDED AS AN ATTACHMENT TO A RESPONSE TO RFP SUBMITTED BY ENA AND LVC I TO NEVADA POWER DATED FEBRUARY 22, 2001, AND IS NOT TO BE CONSIDERED SEPARATELY FROM THE LETTER.  NEITHER THE RESPONSE TO RFP NOR THIS ATTACHMENT IS INTENDED TO BE COMPLETE AND ALL INCLUSIVE OF THE TERMS OF THE PROPOSED TRANSACTION, NOR DOES THE RESPONSE TO RFP OR THIS ATTACHMENT CREATE A BINDING AND ENFORCEABLE CONTRACT BETWEEN OR COMMITMENT OR OFFER TO ANY PARTY OR PARTIES.

ATTACHMENT 3A

(Form of EEI Master Power Purchase Agreement)

ATTACHMENT 3B

(Form of Cover Sheet)






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 following date: _________________ ("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:


(a) 
5.8. 
a. 
b. 
c. 
d. 

(b) 
Name: Las Vegas Cogeneration Limited Partnership ("Party A")
Name: Nevada Power Company ("Party B")

All Notices:
All Notices:

Street: 

Street: 


City: 
Zip: 

City: 
Zip: 


Attn:  Contract Administration
Phone:  

Facsimile: 

Duns: 

Federal Tax ID Number: 

Attn:  Contract Administration
Phone:  

Facsimile: 

Duns: 

Federal Tax ID Number: 


Invoices:
Attn: 

Phone: 

Facsimile: 

Invoices:
Attn: 

Phone: 

Facsimile: 


Scheduling:
Attn: 

Phone: 

Facsimile: 

Scheduling:
Attn: 

Phone: 

Facsimile: 


Payments:
Attn: 

Phone: 

Facsimile: 

Payments:
Attn: 

Phone: 

Facsimile: 


Wire Transfer:
BNK: 

ABA: 

ACCT: 

Wire Transfer:
BNK: 

ABA: 

ACCT: 


Credit and Collections:
Attn: 

Phone: 

Facsimile: 

Credit and Collections:
Attn: 

Phone: 

Facsimile: 


With additional Notices of an Event of Default or Potential Event of Default to:

Attn: 

Phone: 

Facsimile: 

With additional Notices of an Event of Default or Potential Event of Default to:

Attn: 

Phone: 

Facsimile: 


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 N/A    

Dated ________________

Docket Number _____________

Party B Tariff
Tariff 

Dated 

Docket Number 

Article Two


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

Article Four


Remedies for Failure to Deliver or Receive
■  Accelerated Payment of Damages. If not checked, inapplicable.

Article Five
■  Cross Default for Party A:

Events of Default; Remedies
  Party A: [TBD]
Cross Default Amount $ [TBD]


■  Other Entity: [TBD]
Cross Default Amount $ [TBD]


■  Cross Default for Party B:



  Party B: [TBD]
Cross Default Amount $ [TBD]


  Other Entity: [TBD]
Cross Default Amount $ [TBD]


5.6  Closeout Setoff



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 8
8.1  Party A Credit Protection:

Credit and Collateral Requirements
(a)  Financial Information:  [TBD]



Option A

Option B   Specify: ________________

Option C   Specify: 



(b)  Credit Assurances:


■
Not Applicable

Applicable


(c)  Collateral Threshold:



Not Applicable
■
Applicable


If applicable, complete the following:


Party B Collateral Threshold: $ [TBD]; provided, however, that Party B's Collateral Threshold shall be zero if an Event of Default or Potential Event of Default with respect to Party B has occurred and is continuing.


Party B Independent Amount: $0



Party B Rounding Amount: $250,000.00



(d)  Downgrade Event:



Not Applicable
■
Applicable


If applicable, complete the following:  [TBD]



It shall be a Downgrade Event for Party B if [Party B's][Party B's Guarantor] Credit Rating falls below __________ from S&P or  __________ from Moody's or if  [Party B][Party B's Guarantor] is not rated by either S&P or Moody's 



Other: 
Specify:



(e)  Guarantor for Party B:  [TBD]


Guarantee Amount:  [TBD]


8.2  Party B Credit Protection:


(a)  Financial Information:  [TBD]



Option A

Option B   Specify: ________________

Option C   Specify: 



(b)  Credit Assurances:


■
Not Applicable

Applicable


(c)  Collateral Threshold:



Not Applicable
■
Applicable


If applicable, complete the following:


Party A Collateral Threshold: $ [TBD]; provided, however, that Party A's Collateral Threshold shall be zero if an Event of Default or Potential Event of Default with respect to Party A has occurred and is continuing.


Party A Independent Amount: $0


Party A Rounding Amount: $250,000.00


(d)  Downgrade Event:



Not Applicable
■
Applicable


If applicable, complete the following:  [TBD]



It shall be a Downgrade Event for Party B if [Party B's][Party B's Guarantor] Credit Rating falls below __________ from S&P or  __________ from Moody's or if  [Party B][Party B's Guarantor] is not rated by either S&P or Moody's 



Other: 
Specify:



(e)  Guarantor for Party A:  [TBD]


Guarantee Amount:  [TBD]

Article 10


Confidentiality
■  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: Yes, the following changes shall be applicable:

Part 1.  GENERAL TERMS AND CONDITIONS.

(a) Definitions.  The following definitions are amended as set forth below:

(1) Section 1.51 is amended to (i) add the phrase "for delivery" immediately before the phrase "at the Delivery Point" in the second line and (ii) delete the phrase "at Buyer's option" from the fifth line and replace it with the following:  "absent a purchase".

(2) Section 1.53 is amended to (i) delete the phrase "at the Delivery Point" from the second line, (ii) delete the phrase "at Seller’s option" from the fifth line and replace it with the following: “absent a sale”, and (iii) insert after the phrase “commercially reasonable manner” in the sixth line, the following phrase “; provided, however if the Seller is unable after using commercially reasonable efforts to resell all or a portion of the Product not received by Buyer, the Sales Price with respect to such Product shall be deemed equal to zero (0)".

(b) Declaration of an Early Termination Date and Calculation of Settlement Amount.  Section 5.2 is amended to delete the following phrase from the last two lines: "under applicable law on the Early Termination Date, as soon thereafter as is reasonably practicable)".  

The following shall be added to the end of Section 5.2:  "under applicable law on the Early Termination Date, then each such Transaction (individually, an "Excluded Transaction" and collectively, the "Excluded Transactions") shall be terminated as soon thereafter as reasonably practicable, and upon termination shall be deemed to be a Terminated Transaction and the Termination Payment payable in connection with all such Transactions shall be calculated in accordance with Section 5.3 below). The Gains and Losses for each Terminated Transaction shall be determined by calculating the amount that would be incurred or realized to replace or to provide the economic equivalent of the remaining payments or deliveries in respect of that Terminated Transaction.  The Non-Defaulting Party (or its agent) may determine its Gains and Losses by reference to information either available to it internally or supplied 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."

(c) Notice of Payment of Termination Payment.  The following shall be 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 (including for these purposes amounts payable pursuant to Excluded Transactions) have been fully and finally performed."

(d) Timeliness of Payment.  Section 6.2 is amended to delete the first sentence in its entirety and to replace with the following:  "Unless otherwise agreed by the Parties in a Transaction, all invoices under this Agreement shall be due and payable in accordance with each Party's invoice instructions on or before five (5) days after receipt of the invoice or, if such day is not a Business Day, then on the next Business Day."

(e) Limitation of Remedies, Liability and Damages.  The fifteenth line of Section 7.1 is amended to delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED,"
Furthermore, the following sentence shall be added to the end of Section 7.1: “For purposes of clarification, Replacement Costs shall not be considered consequential or incidental damages.  In addition, this limitation on liability shall not apply with respect to claims of indemnification by third parties.  The provisions of this Section shall survive any termination, cancellation or suspension of the Agreement.”

(f) Downgrade Event.  Section 8.1(d) is amended to add the following phrase after the phrase "or other credit assurance acceptable to Party A within three (3) Business Days of 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".

(g) Downgrade Event.  Section 8.2(d) is amended to add the following phrase after the phrase "or other credit assurance acceptable to Party B within three (3) Business Days of 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".
(h) Representations and Warranties.  Section 10.2(ii) is amended to add the phrase “including, with respect to Party B, any necessary authorizations from the Federal Energy Regulatory Commission as a result of Party B’s status as an Exempt Wholesale Generator” at the end of this clause.

(i) Confidentiality.  Section 10.11 is amended to add the phrase "or the completed Cover Sheet to this Master Agreement" immediately before the phrase "to a third party" and to add the phrase "or the Party's Affiliates'" immediately after the phrase "(other than the Party's".

(j) Arbitration.  The following provision is added as Section 10.12:

                 Arbitration.


(a) Any action, claim counterclaim, demand, cause of action, controversy or dispute which either Party may have against the other arising out of or relating to the Agreement or the transactions contemplated hereunder, or the breach, termination or validity thereof (any such claim or dispute, a “Dispute”) shall be resolved by informal discussions and then if the Dispute is not resolved, by binding arbitration as described below. The informal discussions shall begin by each Party submitting a written statement to the other Party.  The statement shall include a concise statement of the question or issue in dispute together with a statement listing the relevant facts and documentation that support the claim.

(b) The Parties agree to cooperate in good faith to expedite the resolution of any Dispute.  Pending resolution of a Dispute, the Parties shall proceed diligently with the performance of their obligations under the Agreement.

(c) The Parties shall first attempt in good faith to resolve any Dispute through informal discussions.  In the event that the Parties are unable to satisfactorily resolve the Dispute within thirty (30) days from the receipt of notice of the Dispute, either Party may by written notice to the other Party refer the Dispute to its respective senior management for resolution as promptly as practicable.  If the Parties’ senior management are unable to resolve the Dispute within thirty (30) days from the date of such referral, either Party may initiate arbitration through the serving and filing of a demand for binding arbitration. The Parties expressly agree that binding arbitration in accordance with the Agreement shall be the exclusive means to further resolve any Dispute and hereby irrevocably waive their right to any trial with respect to any Dispute, provided that at any time:

(i) A request made by a Party for provisional remedies requesting preservation of the Parties’ respective rights and obligations under the Agreement may be resolved by a court of law located in San Francisco, California.
(ii) Nothing in the Agreement shall preclude, or be construed to preclude, any Party from filing a petition or complaint with the FERC or Public Utilities Commission of Nevada (“PUCN”) with respect to any arbitrable Dispute over which said agency has jurisdiction.  In such case, the other Party may request the FERC or PUCN, as applicable, to reject or to waive jurisdiction.  If jurisdiction is rejected or waived with respect to all or a portion of the Dispute, the portion of the Dispute not so accepted by the FERC or PUCN, as applicable, shall be resolved through arbitration in accordance with this Section.  To the extent that the FERC or PUCN, as applicable, asserts or accepts jurisdiction over the Dispute, the decision, finding of fact or order of FERC or PUCN shall be final and binding, subject to judicial review under the Federal Power Act or Nevada Revised Statutes.  Any arbitration proceedings that may have commenced with respect to the Dispute prior to the assertion or acceptance of jurisdiction by the FERC or PUCN, as applicable, shall be terminated to the extent the FERC or PUCN accepts or asserts jurisdiction over such Dispute.

(d)
Unless otherwise agreed by the Parties, any arbitration initiated under the Agreement shall be conducted in accordance with the following:

(i) Arbitration proceedings shall be held in San Francisco, California.
(ii) Except as otherwise modified herein, the arbitration shall be conducted in accordance with the “Commercial Arbitration Rules” of the American Arbitration Association (“AAA”) then in effect.

(iii) Arbitration shall be conducted by three arbitrators.  Each party shall select one arbitrator. While the third arbitrator shall be neutral (see below), the two party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two party-appointed arbitrators or for vacating the arbitrators' award that either of such arbitrators has past or present minimal relationships with the Party that appointed such arbitrator. The third arbitrator shall be selected pursuant to the AAA rules and the following:

a. The Parties agree that the list of potential arbitrators provided by the AAA shall, if available, contain twenty (20) candidates, and at least fifty percent (50%) of the candidates shall be members of the AAA National Energy Panel.

b. The Parties also agree that each shall be allowed to strike the names of five candidates before ranking the remaining candidates and returning the list to the AAA in accordance with the Commercial Arbitration Rules.  If the Parties are unable to agree on an arbitrator, such arbitrator shall be appointed by the AAA.

c. The arbitrator shall not be a resident of nor own any business or property in Nevada, nor have any current or past substantial business, financial, or personal relationships with either Party (or their Affiliates) and shall not have a direct or indirect interest in either Party.
d. The arbitrators shall be authorized only to interpret and apply the provisions of the Agreement and shall have no power to modify or change any provision of the Agreement.  The arbitrators shall have no authority to award punitive or multiple damages or any damages inconsistent with the Agreement.  The arbitrators shall within thirty (30) days of the conclusion of the hearing, unless such time is extended by agreement of the Parties, notify the Parties in writing of their decision, stating their reasons for such decision and separately listing their findings of fact and conclusions of law.  Judgment on the award may be entered in any court having jurisdiction. 
e. The Parties shall proceed with the arbitration expeditiously, and the arbitration shall be concluded within five (5) months of the filing of the demand for arbitration in order that the decision may be rendered within six (6) months of such filing, unless the arbitrators extend such time at the request of a Party upon a showing of good cause or upon agreement of the Parties.

f. Any arbitration proceedings, decision or award rendered hereunder and the validity, effect and interpretation of any arbitration agreement shall be governed by the Federal Arbitration Act of the United States, 9 U.S.C. §§ 1 et seq.

g. The decision of the arbitrators shall be final and binding on both Parties and may be enforced in any court having jurisdiction over the Party against which enforcement is sought.

h. The fees and expenses of the arbitrators shall be shared by the Parties equally, unless the decision of the arbitrators shall specify some other apportionment of such fees and expenses.  All other expenses and costs of the arbitration shall be borne by the Party incurring the same.  To the fullest extent not prohibited by law, any arbitration proceeding and the arbitrator's award shall be maintained in confidence by the Parties.

(k) Index Transactions.  The following provision is added as Section 10.13:  

(a) Market Disruption.  If a Market Disruption Event has occurred and is continuing during the Determination Period, the Floating Price for the affected Trading Day shall be determined pursuant to the index 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 Party A, by taking the average of two or more dealer quotes.

"Determination Period" means each calendar month during the term of the relevant Transaction; provided that if the term of the Transaction is less than one calendar month the Determination Period shall be the term of the Transaction.

"Floating Price" means the price specified in the Transaction as being based upon a specified index.

"Market Disruption Event" means, with respect to an index, any of the following events (the existence of which shall be determined in good faith by Party A):  (a) the failure of the index to announce or publish 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 market acting as the index; (c) the temporary or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the index; or  (e) a material change in the formula for or the method of determining the Floating Price.

"Trading Day" means a day in respect of which the relevant price source published the relevant price.

(b)
Corrections to Published Prices.  For purposes of determining the relevant prices 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, 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 a Party gives notice that an amount is so payable, the Party that originally either received or retained such amount will, not later than three (3) 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.

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

Party A – LAS VEGAS COGENERATION LIMITED
Party B – NEVADA POWER COMPANY
PARTNERSHIP



By: 

By: 

Name: 

Name: 

Title: 

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 therefrom.  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.














































































Section V

Confirm and Master ISDA Agreement

(ENA SWAP)

THE INFORMATION PRESENTED IN THE ATTACHED FORM OF MASTER AGREEMENT AND CONFIRMATION LETTER IS INCLUDED AS AN ATTACHMENT TO A RESPONSE TO RFP SUBMITTED BY ENA AND LVC I TO NEVADA POWER DATED FEBRUARY 22, 2001, AND IS NOT TO BE CONSIDERED SEPARATELY FROM THE LETTER.  NEITHER THE RESPONSE TO RFP NOR THIS ATTACHMENT IS INTENDED TO BE COMPLETE AND ALL INCLUSIVE OF THE TERMS OF THE PROPOSED TRANSACTION, NOR DOES THE RESPONSE TO RFP OR THIS ATTACHMENT CREATE A BINDING AND ENFORCEABLE CONTRACT BETWEEN OR COMMITMENT OR OFFER TO ANY PARTY OR PARTIES.


