
MASTER POWER PURCHASE AND SALE AGREEMENT
COVER SHEET
This Master Power Purchase and Sale Agreement ("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:
	Name: Enron Power Marketing, Inc. or "Party A")
	Name: AMERICAN ELECTRIC POWER SERVICE CORPORATION AS AGENT FOR THE AEP OPERATING COMPANIES or "Party B")

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

	Street:  1400 Smith Street
	Street: 1 Riverside Plaza	

	City:   Houston	Zip: 77002
	City: Columbus, OH	Zip: 43215-2373	

	Attn: Power Contract Administration 
Phone:  (713) 853-1771
Facsimile: (713) 646-2443
Duns: 848921276
Federal Tax ID Number: 76-0413675
	Attn:  Contract Administration
Phone: (614) 324-4577	
Facsimile: (614) 324-5092	
Duns: 006979876	
Federal Tax ID Number: 13-4922641	

	Invoices:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Contract Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Invoices:
Attn: Supervisor-Power Settlements	
Phone: (614)324-6832	
Facsimile: (614)324-4599	

	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: Scheduling Coordinator	
Phone: (614)324-4521	
Facsimile: (614)324-4598	

	Payments:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Contract Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Payments:
Attn: Supervisor-Power Settlements	
Phone: (614)324-6832	
Facsimile: (614)324-4599	

	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:
BNK: As Per Invoice	
ABA: As Per Invoice	
ACCT: As Per Invoice	

	Credit and Collections:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Contract Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Credit and Collections:
Attn: Credit Risk Department	
Phone: (614)324-4556	
Facsimile: (614)324-4591	

	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: Credit Risk Department	
Phone: (614)324-4556	
Facsimile: (614)324-4591	


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: FERC Electric Tariff Original Volume No. 5, Effective October 10, 1997 in Docket Number ER 97-4143-00 and Tariff:  FERC Electric Tariff Original Volume No. 8, Effective January 8, 1998 in Docket Number ER 98-542-000.
	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 $

	
	  Cross Default for Party B:
	

	
	  Party B:	
	Cross Default Amount $	

	
	  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
■	Option B   Specify: American Electric Power Company, Inc. and each of the AEP Operating Companies________________
	Option C   Specify: 	

	
	(b)  Credit Assurances:

	
	■	Not Applicable
	Applicable

	
	(c)  Collateral Threshold:

	
	■	Not Applicable
	Applicable

	
	If applicable, complete the following:

	
	Party B Collateral Threshold: $ __________; 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: $	

	
	Party B Rounding Amount: $	

	
	(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:	

	
	Guarantee Amount:	

	
	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: $ __________; 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: $

	
	Party A Rounding Amount: $

	
	(d)  Downgrade Event:

	
	■	Not Applicable
	Applicable

	
	If applicable, complete the following:

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

	
		Other: 
Specify:	

	
	(e)  Guarantor for Party A:

	
	Guarantee Amount:	

	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 8.4  If not checked, inapplicable

	Other Changes
	Specify, if any: Yes, the following changes shall be applicable:


1) Article One, Definitions, shall be amended by adding and/or amending  the following definitions:
A) AEPSC: "AEPSC" means American Electric Power Service Corporation, which will act as agent on behalf of the AEP Operating Companies, or any combination thereof, in administering the Tariff.
 B) 	AEP East Zone:  "AEP East Zone" means the electric generation, transmission and distribution facilities of Appalachian Power Company, Columbus Southern Power Company, Indiana Michigan Power Company, Kentucky Power Company, and Ohio Power Company, in total, that constitute a control area in the East Central Area Reliability coordination agreement.
C) AEP Operating Companies:  "AEP Operating Companies" means 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.  "AEP Operating Companies" may include fewer than all of the listed companies, or may include AEPSC, where the context requires such interpretation.
D) AEP West Zone-ERCOT:  “AEP West Zone-ERCOT” means the electric generation, transmission and distribution facilities of Central Power & Light Company and West Texas Utilities Company, in total, that constitute a control area in the Electric Reliability Council of Texas.
E) AEP West Zone-SPP:  “AEP West Zone-SPP” means the electric generation, transmission and distribution facilities of Public Service Company of Oklahoma and Southwestern Electric Power Company, in total, that constitute a control area in the Southwest Power Pool (AEP West Zone-ERCOT and AEP West Zone-SPP are sometimes collectively referred to as “AEP West Zone”). 
F) Section 1.27 shall be amended by adding the phrase “from a bank and” after the phrase “A3 from Moody’s,”
G) Section 1.51 is amended to (i) add the phrase "for delivery" immediately before the phrase "at the Delivery Point" in the second line.
H) Section 1.53 is amended to (i) delete the phrase "at the Delivery Point" from the second line, and (ii) 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)".
I) The following shall be added to the end of sSection 1.56: “The Settlement Amount 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 Lossesthe Settlement Payment 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.”
2) Article 2, Transaction tTerms and Conditions, shall be amended as follows:
A) The following is added as a separate second paragraph of Section 2.2:
"Party A and Party B confirm that this Master Agreement shall supersede and replace all prior agreements between the pParties hereto with respect to the subject matter hereof, including the Power Sales Agreement dated as of September 29, 1997 and the Power Sales Tariff-Market Rates Service Agreement dated as of March 30, 1998.  Party A and Party B confirm the terms of those Transactions referenced on Exhibit D hereto as evidenced by the written confirmations with respect thereto, and agree that such Transactions are, effective as of the Effective Date, governed by this Master Agreement, and are part of the single integrated agreement between the Parties consistent with the first paragraph of this Section 2.2."
B) Section 2.3 shall be amended by changing all references to "two (2) Business Days" to "threefive (35) Business Days". 
3) Article 5, Events of Default; Remedies, shall be amended as follows:
A) 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" and adding in lieu thereof the following ""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."
B) 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 under this Agreement which are due and payable as of the Early Termination Date have been fully and finally performed."
4) Article 6, Payment and Netting, shall be amended as follows:
A) Section 6.2 is amended so that the phrase within the first sentence “or tenth (10th) day after receipt of invoice” shall state “or fifth (5th) day after receipt of the invoice".
5) Article Seven, Limitations, shall be amended as follows:
A) The fifth sentence of Section 7.1 is amended to delete the phrase “UNLESS EXPRESSLY HEREIN PROVIDED,”.
6) Article Eight, Credit And Collateral Requirements, shall be amended as follows:
A) Section 8.1 shall be amended by deleting the following sentence "If none of Sections 8.1(b), 8.1(c) or 8.1(d) are specified on the Cover Sheet, Section 8.1(b) shall apply exclusively." and the following sentence shall be inserted in lieu thereof "The credit and collateral requirements for Party A shall be addressed by separate written agreement, if any, as the parties may agree to from time-to-time."
B) Section 8.2 shall be amended by deleting the following sentence "If none of Sections 8.2(b), 8.2(c) or 8.2(d) are specified on the Cover Sheet, Section 8.2(b) shall apply exclusively." and the following sentence shall be inserted in lieu thereof "The credit and collateral requirements for Party B shall be addressed by separate written agreement, if any, as the parties may agree to from time-to-time."
7) Article Ten, Miscellaneous, shall be amended as follows:
A) Section 10.11 is amended to add the phrase “or the completed credit provisions of the Cover Sheet to this Master Agreement or other provisions or agreement, if any, between the Parties relating to the credit and collateral requirements of this Agreement” immediately before the phrase “to a third party”. 
B) 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"), even though some or all of such Claims allegedly are extra-contractual in nature, 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 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 relationships with the Party that appointed such arbitrator.  To the fullest extent permitted by law, any arbitration proceeding and the arbitrators award shall be maintained in confidence by the Parties.
8) Schedule P, Products and Related Definitions, shall be amended as follows:
A) The following shall be added at the end of Schedule P:  “If the Parties agree to a service level/product defined by reference to a different agreement (e.g.i.e., the WSPP agreement, an “Unplanned B” traded under  the ERCOT agreement, etc.) for a particular Transaction, then, unless the Parties expressly state and agree that all the terms and conditions of such other agreement will apply, such reference to a service level/product shall be as defined by such other agreement, including if applicable, the regional reliability requirements and guidelines as well as the specific excuses for performance, Force Majeure, Uncontrollable Forces, or other such excuses applicable to such other agreement, to the extent inconsistent with the terms of this Agreement, but all other terms and conditions of this Agreement remain applicable.”
B) The following definitions are hereby added to Schedule P:
(1) "CAISO Firm Energy" means with respect to a Transaction, a Product under which the Seller shall sell and the Buyer shall purchase a quantity of energy equal to the hourly quantity without Ancillary Services (as defined in the Tariff) that is or will be scheduled as a schedule coordinator to schedule coordinator transaction pursuant to the applicable tariff and protocol provisions of the California Independent System Operator ("CAISO") (as amended from time to time, the "Tariff") for which the only excuse for failure to deliver or receive is an "Uncontrollable Force" (as defined in the Tariff). 	(1) "CAISO Firm" means with respect to a Transaction, a Product under which the Seller shall sell and the Buyer shall purchase a quantity of energy equal to the hourly quantity without Ancillary Services (as defined in the Tariff) that is or will be scheduled as a schedule coordinator to schedule coordinator transaction pursuant to the applicable tariff and protocol provisions of the California Independent System Operator ("CAISO") (as amended from time to time, the "Tariff") for which the only excuse for failure to deliver or receive is "an Uncontrollable Force" (as defined in the Tariff) called by the CAISO in accordance with the terms in the Tariff.  A CAISO Schedule Adjustment shall not constitute an Uncontrollable Force; rather, if there is a CAISO Schedule Adjustment, the Parties shall make an adjustment payment (the "Adjustment Payment") with respect to the Contract Quantity to which the CAISO Schedule Adjustment applies (the "Affected Contract Quantity").  If the Ex Post Price (as defined in the Tariff) that Buyer is required to pay the CAISO is greater than the Contract Price, then Seller shall pay Buyer an Adjustment Payment equal to the Affected Contract Quantity times the difference between the Ex Post Price and the Contract Price.  If the Ex Post Price that Buyer is required to pay the CAISO is less than the Contract Price, then Buyer shall pay Seller an Adjustment Payment equal to the Affected Contract Quantity times the difference between the Contract Price and the Ex Post Price.  If the Ex Post Price is less than 0, then Seller shall pay Buyer an Adjustment Payment equal to the Affected Contract Quantity times the absolute value of the Ex Post Price.  

(2) "CAISO Schedule Adjustment" means a schedule change implemented by the CAISO that is neither caused by, or within the control of, either Party and that results in the CAISO applying Ex Post Pricing to all or part of the Contract Quantity.
 

(23) "West Firm" means with respect to a Transaction, a Product that is or will be scheduled as firm energy consistent with the most recent rules adopted by the Western Systems Coordinating Council  ('WSCC") for which the only excuses for failure to deliver or receive are if an interruption is (i) due to an Uncontrollable Force as provided in Section 10 of the WSPP Agreement; or (ii) where applicable, to meet Seller's public utility or statutory obligations to its customers.  Notwithstanding any other provision in this Agreement, if Seller exercises its right to interrupt to meet its public utility or statutory obligations, Seller shall be responsible for payment of damages for failure to deliver firm energy as provided in Article 4 of this Agreement.  

(34) "WSPP Agreement" means the Western Systems Power Pool Agreement as amended from time to time.


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 – AMERICAN ELECTRIC POWER SERVICE CORPORATION
			AS AGENT FOR THE AEP OPERATING COMPANIES 
By: 		By: 	
Name: 		Name: Eric van der WaldeSteven Appelt	
Title: 		Title: Senior Vice President- Administration	
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.
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