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: December 1, 2000 ("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:
	Name: Enron Power Marketing, Inc. ("Party A")
	Name: Black Hills Pepperell Power Associates, Inc. ("Party B")

	All Notices:	P.O. Box 4428
	Houston, Texas 77210-4428
	All Notices:

	Street:  1400 Smith Street
	     Street: 1075 Noel Ave.

	City:   Houston	Zip: 77002
	City: Wheeling, IL  Zip: 60090

	Attn: Power Contract Administration 
Phone:  (713) 853-1771
Facsimile: (713) 646-2443
Duns: 848921276
Federal Tax ID Number: 76-0413675
	Attn:  Brian Ferguson,  Director, Business Management
           Black Hills Energy Capital, Inc.
Phone:  (847) 459-4250
Facsimile: (847) 459-4140
Federal Tax ID Number: 36-4033858

	Invoices:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Invoices:
Attn:  Mo Klefeker 
Phone:  (847) 465-3035
Facsimile: (847) 459-4140

	Scheduling:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Manager of Scheduling
Phone: 	(800) 349-5527 (East) 	(800) 684-1336 (West)
Facsimile: 	(713) 646-8272 (East) 	(503) 464-3740 (West
	Scheduling:
Attn: David Mousseau
Phone: Tel: (630) 482-2451
Facsimile: (630) 482-2452

	Payments:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Payments:
Attn:  Mo Klefeker 
Phone:  (847) 465-3035
Facsimile: (847) 459-4140

	Wire Transfer:
BNK: 	Bank of America
	for: Enron Power Marketing, Inc.
ABA: 	Routing # 111000012
ACCT: 	#375 046 9312
Confirmation:  Enron Power Marketing, Inc.
	             Credit and Collections
	              (713) 853-5667
	Wire Transfer:
Black Hills Pepperell Power Associates, Inc.
    BNK:  Firstar Bank Milwaukee
    ABA# 0750-0002-2
    For credit to the account of:
    American Enterprise Bank
    Account# 112-908-902
    For further credit to Acct.#001002796 in the name of 
    Black Hills Pepperell Power Associates, Inc.


	Credit and Collections:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Credit and Collections:
Attn: Black Hills Energy Capital, Inc. 
      Accounting Department
Phone: (847) 459-4250
Facsimile: (847) 459-4140

	With additional Notices of an Event of Default or Potential Event of Default to:
Enron Power Marketing, Inc.
1400 Smith Street
Houston, Texas  77002-7361
Attn: Assistant General Counsel, Trading Group
Facsimile: (713) 646-4818
	With additional Notices of an Event of Default or Potential Event of Default to:
Attn:  Mo Klefeker 
Phone:  (847) 465-3035
Facsimile: (847) 459-4140


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  FERC                     		Dated 12/2/93		Docket Number ER94-24-027
Party B Tariff	Tariff N/A	
	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:	
	Cross Default Amount $	

	
	■  Other Entity: Enron Corp.
	Cross Default Amount $100,000,000.00

	
	■  Cross Default for Party B:
	

	
	■  Party B: Black Hills Pepperell
                  Power Associates, Inc.
	Cross Default Amount $1,000,000.00

	
	  Other Entity: 	
	Cross Default Amount $	

	
	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:

	
	■	Option A (as amended below)
■	Option B (as amended below): Black Hills North American Power Fund, L.P. 
	Option C   Specify: 	

	
	(b)  Credit Assurances:

	
	■	Not Applicable
	Applicable

	
	(c)  Collateral Threshold:

	
	■	Not Applicable
	Applicable

	
	If applicable, complete the following:

	
	Party B Collateral Threshold: Not Applicable

	
	Party B Independent Amount: Not Applicable	

	
	Party B Rounding Amount: Not Applicable	

	
	(d)  Downgrade Event:

	
	■	Not Applicable
	Applicable

	
	If applicable, complete the following:

	
		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: Not Applicable

	
	Guarantee Amount: $ Not Applicable

	
	8.2  Party B Credit Protection:

	
	(a)  Financial Information:

	
		Option A
■	Option B   Specify: Enron Corp.
	Option C   Specify: 	

	
	(b)  Credit Assurances:

	
	■	Not Applicable
	Applicable

	
	(c)  Collateral Threshold:

	
	■	Not Applicable
	Applicable

	
	If applicable, complete the following:

	
	Party A Collateral Threshold: Not Applicable

	
	Party A Independent Amount: Not Applicable

	
	Party A Rounding Amount: Not Applicable

	
	(d)  Downgrade Event:

	
		Not Applicable
■	Applicable

	
	If applicable, complete the following:

	
	■	It shall be a Downgrade Event for Party A if Enron Corp.'s Credit Rating falls below BBB- from S&P or if Enron Corp. is not rated by S&P. 

	
		Other: 
Specify:	

	
	(e)  Guarantor for Party A:  Enron Corp.

	
	Guarantee Amount: $10,000,000.00

	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 1.23 is amended by deleting the last sentence of the section.
(2) 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".
(3) 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)".
(4) Section 1.60 is amended by replacing the exisiting definition with the following: ““Transaction” has the meaning set forth in the Confirmation Agreement.”
        The following definitions are added to Article One: 
“Confirmation Agreement” means the document dated as of December 1, 2000, attached hereto as Exhibit C. 

"Debt" means, for Party B, at any time, (a) all obligations of Party B for borrowed money,  (b) all obligations of Party B evidenced by bonds, debentures, notes or other similar instruments, (c) all other indebtedness (including capitalized lease obligations, other than usual and customary oil and gas leases) of Party B on which interest charges are customarily paid or accrued, (d) all guarantees by Party B, (e) the unfunded or unreimbursed portion of all letters of credit issued for the account of Party B, (f) any amount owed by Party B representing the deferred purchase price of property or services other than accounts payable incurred in the ordinary course of business and in accordance with customary trade terms, and (g) all liability of Party B as a general partner of a partnership for obligations of such partnership of the nature described in (a) through (f) preceding.

"Distribution" by Party B means (a) with respect to any stock issued by Party B,  the retirement, redemption, purchase, or other acquisition for value of any such stock, (b) the declaration or payment of any dividend or other distribution on or with respect to any stock of Party B, and (c) any other payment by Party B with respect to such stock.

"Party B Lien" means, with respect to any of Party B’s assets, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset.  For the purposes of this Master Agreement,  Party B shall be deemed to own subject to a Lien any asset which is acquired or held subject to the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title retention agreement relating to such asset.

(b) Governing Terms. Section 2.2 is hereby amended by replacing the current section with the following: “The Transaction between the Parties evidenced by the Confirmation Agreement attached hereto as Exhibit C shall be governed first by such Confirmation Agreement and to the extent such Confirmation Agreement is silent on any matter arising out of or relating to this Transaction, by this Master Agreement.  This Master Agreement (including all exhibits, schedules and any written supplements hereto), the Party A Tariff, if any, and the Party B Tariff, if any, any designated collateral, credit support or margin agreement or similar arrangement between the Parties and the Transaction (including any Confirmations or Confirmation Agreements accepted in accordance with Section 2.3) shall form a single integrated agreement between the Parties.  Any inconsistency or conflict between any terms of this Master Agreement and any terms of the Confirmation Agreement shall be resolved in favor of the terms of such Confirmation Agreement.”
(c) Events of Default.  Section 5.1(h)(ii) is hereby amended to delete the following phrase from the third and fourth line thereof:  "and such failure shall not be remedied within three (3) Business Days after written notice".
(d) Events of Default. The following provisions (i), (j), and (k) are added to the end of Section 5.1 as additional Events of Defaults with respect to Party B: 
 “ (i)  Party B incurs any Debt. 

(j) Party B, directly or indirectly, declares or pays, or incurs any liability to declare or pay, Distributions during the period
from and including January 1, 2001 through and including September 20, 2001. 
(k)  Party B creates, assumes or suffers to exist any Party B Lien on any asset of Party B except for liens that would occur by operation of law.
(l) Power Fund’s minimum partnership equity decreases below $40,000,000.00 (Forty Million Dollars).”

(e) Declaration of an Early Termination Date and Calculation of Settlement Amount.  Section 5.2 is amended  as follows: 
(i) In the third line, the phrase, “no earlier than the day” shall be replaced with “no earlier than five (5) days after”. 
(ii) In the last two lines, the following phrase shall be deleted, “under applicable law on the Early Termination Date, as soon thereafter as is reasonably practicable".  
(iii) 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."
(f) Notice of Payment of Termination Payment.  Section 5.4 is amended in the last line by replacing “two (2)” with “five (5)”.  
(g) Disputes With Respect to Termination Payment. The third line of Section 5.5 is amended by replacing “two (2)” with “five (5)”.  
(h) 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. Notwithstanding the foregoing, neither party will be deemed to have paid “late” for purposes of this section if all or part of any payment is delayed as a result of non-payment by the New England Independent System Operator (“ISO-NE”), provided that such payment(s) are remitted promptly upon receipt of the corresponding payment from the ISO-NE, but in no event later than five (5) Business Days after the ISO-NE makes the relevant payment.
(i) Limitation of Remedies, Liability and Damages.  The fifteenth line of Section 7.1 is amended to delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED,".
(j) Financial Information. Section 8.1 is amended by replacing paragraph (a) with the following: 
“Option A: Party B shall deliver (i) within 120 days following the end of each fiscal year, a copy of Party B’s annual report containing audited consolidated financial statements for such fiscal year, (ii) within 15 days after the end of each month, a copy of Party B’s monthly report containing unaudited consolidated financial statements for such fiscal month and (iii) within 10 days after the end of the months of September 2001, October 2001 and November 2001, a copy of Party B’s statements for such month in respect of its  Operating Account with American Enterprise Bank (or such other bank as Party B may designate upon prior notice to Party A).  With respect to (i) and (ii) above, these statements shall be for the most recent accounting period and prepared in accordance with generally accepted accounting principles. Should any of the statements listed in (i), (ii) or (iii) not be available on a timely basis due to a delay in preparation or certification, such delay shall not be an Event of Default so long as Party B diligently pursues the preparation, certification and delivery of the statements.
Option B:  Party B shall deliver (i) within 120 days following the end of each fiscal year, a copy of the annual report containing audited consolidated financial statements for such fiscal year for both parties specified on the Cover Sheet and (ii) within 15 days after the end of each month, a copy of the monthly report containing unaudited consolidated financial statements for such fiscal month for both parties specified on the Cover Sheet.  In all cases the statements shall be for the most recent accounting period and shall be prepared in accordance with generally accepted accounting principles; provided, however, that should any such statements not be available on a timely basis due to a delay in preparation or certification, such delay shall not be an Event of Default so long as the relevant entity diligently pursues the preparation, certification and delivery of the statements.” 
(k) 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".
(l) Representations and Warranties.  Section 10.2 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.
(m) 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".
(n) Arbitration.  The following provision is added as Section 10.12:
Arbitration.  Any claim, counterclaim, demand, cause of action, dispute, and controversy arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, involving the Parties and/or their respective representatives (for purposes of this Section 10.12 only, collectively the "Claims"), whether such Claims sound in contract, tort, or otherwise, at law or in equity, under state or federal law, whether provided by statute or the common law, for damages or any other relief, shall be resolved by binding arbitration.  Arbitration shall be conducted in accordance with the rules of arbitration of the Federal Arbitration Act and, to the extent an issue is not addressed by the federal law on arbitration, by the Commercial Arbitration Rules of the American Arbitration Association.  The validity, construction, and interpretation of this agreement to arbitrate, and all procedural aspects of the arbitration conducted pursuant hereto shall be decided by the arbitrators.  In deciding the substance of the Parties' Claims, the arbitrators shall refer to the governing law.  It is agreed that the arbitrators shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances whether or not such damages may be available under state or federal law, or under the Federal Arbitration Act, or under the Commercial Arbitration Rules of the American Arbitration Association, the Parties hereby waiving their right, if any, to recover any such damages.  The arbitration proceeding shall be conducted in New York, New York.  Within thirty (30) days of the notice of initiation of the arbitration procedure, each party shall select one arbitrator.  The two (2) arbitrators shall select a third arbitrator.  The third arbitrator shall be a person who has over eight years professional experience in electrical energy-related transactions and who has not previously been employed by either Party and does not have a direct or indirect interest in either Party or the subject matter of the arbitration.  While the third arbitrator shall be neutral, 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.  To the fullest extent permitted by law, any arbitration proceeding and the arbitrator's award shall be maintained in confidence by the Parties.

IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be duly executed as of the date first above written.
Party A – ENRON POWER MARKETING, INC.		Party B – BLACK HILLS PEPPERELL POWER ASSOCIATES, INC.
By: 		By: 	
Name: 		Name: Maurice Klefeker
Title: 		Title: Vice President
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.


EXHIBIT A

SAMPLE CONFIRMATION


EXHIBIT B

ENRON CORP. GUARANTY


EXHIBIT C

CONFIRMATION  AGREEEMENT FOR TOLLING TRANSACTION
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