SUPPLEMENTAL AGREEMENT
	WHEREAS, Enron Power Marketing, Inc. ("Party A"), and American Electric Power Service Corporation as agent for the AEP Operating Companies ("Party B" and Party A and Party B sometimes referenced herein as the “Parties”), have entered into that certain EEI Master Power Purchase and Sale Agreement dated effective December __, 2000 (the "Master Agreement"), "AEP Operating Companies" referring to the electric utility subsidiaries of American Electric Power Company, Inc., consisting of Appalachian Power Company, Central Power & Light Company, Columbus Southern Power Company, Indiana Michigan Power Company, Kentucky Power Company, Ohio Power Company, Public Service Company of Oklahoma, Southwestern Electric Power Company and West Texas Utilities Company; and
	WHEREAS, the Parties to this Supplemental Agreement ("Supplemental Agreement") desire to agree upon certain collateral and credit terms of the Master Agreement that were designated to be agreed by the Parties, and have agreed that unless otherwise defined herein, capitalized terms shall have the meaning ascribed to them in the Master Agreement;
	NOW, THEREFORE, effective the date of the Master Agreement, and in consideration of the agreements herein contained and other valuable consideration the receipt of which is acknowledged by the Parties, the Parties agree as follows:
1.	Governing Terms.  The Parties hereby acknowledge and agree that (i) the terms of this Supplemental Agreement including Attachment A hereto shall constitute governing collateral and credit terms of the Master Agreement, (ii) shall constitute a written supplement to the Master Agreement, and as such, (iii) shall form part of the single integrated agreement between the Parties referenced in Section 2.2 of the Master Agreement.  Any inconsistency between any terms of the Master Agreement as supplemented hereby and any terms of a specific Transaction shall be resolved in favor of the terms of such Transaction.
2. Collateral and Credit Terms.  The Parties hereby acknowledge and agree that terms and provisions stated in Attachment A hereto shall govern the Parties’ obligations under the Master Agreement as fully as if set forth in the Master Agreement itself, and in the event of any conflict existing or arising between the terms and provisions specified in this Supplemental Agreement or Attachment A hereto and those stated in the Master Agreement’s Cover Sheet, the provisions of this Supplemental Agreement and Attachment A hereto shall govern.
3. Representations and Warranties.  Each of the Parties hereby affirms its respective representations and warranties stated in Section 10.2 of the Master Agreement with respect to the terms of this Supplemntal Agreement as of the Effective Date of the Master Agreement and the date of entering each Transaction thereunder, and further hereby specifically represents and warrants to the other Party that: (i) it has the power to execute and deliver this Supplemental Agreement and to perform its obligations under this Supplemental Agreement and has taken all necessary action to authorise such execution, delivery and performance; (ii) its obligation hereunder constitute its legal, valid and binding obligations; and (iii) all governmental, regulatory and other consents that are required to be obtained by it with respect to this Supplemental Agreement have been obtained and are in full force and effect and all conditions of any such consents have been complied with.
4. Confidentiality.  Neither Party shall disclose the terms or conditions of this Supplemental Agreement to a third party (other than the Party’s employees, lenders, counsel, accountants or advisors who have a need to know such information and have agreed to keep such terms confidential) except in order to comply with any applicable law, regulation, or any exchange, control area or independent system operator rule or in connection with any court or regulatory proceeding; provided, however, each Party shall, to the extent practicable, use reasonable efforts to prevent or limit the disclosure.  The Parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with, this confidentiality obligation.
5. General.  The term of this Supplemental Agreement shall commence on the Effective Date of the Master Agreement and shall remain in effect until the Master Agreement is terminated pursuant to its terms; provided, however, that this Supplemental Agreement shall remain in effect with respect to any Transaction(s) entered into prior to the effective date of the termination until both Parties have fulfilled all their obligations with respect to such Transaction(s).  Any conflict between this Supplemental Agreement and the Master Agreement shall be resolved in favor of this Supplemental Agreement. No amendment or modification to this Supplemental Agreement shall be enforceable unless reduced to writing and executed by both Parties.
6. Execution in Counterparts.  This Supplemental Agreement may be executed and delivered in counterparts, each of which shall be deemed an original and all of which shall be deemed to be one and the same instrument. 
IN WITNESS WHEREOF, the parties hereto have executed this Supplemental Agreement effective on the Effective Date of the Master Agreement.

ENRON POWER MARKETING, INC.

By:	
Name:	
Title:	



AMERICAN ELECTRIC POWER SERVICE CORPORATION

By:	
Name:	
Title:	
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