MASTER POWER PURCHASE AND SALE AGREEMENT
COVER SHEET
This Master Power Purchase and Sale Agreement (Version ; modified ) ("Master Agreement") is made as of the following date: , 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 Performance Assurance or 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 Canada Corp. ("Party A")
	Name:  ("Counterparty" or "Party B")

	All Notices:	Enron Canada Corp.
	Calgary, Alberta
	All Notices:

	Street:  3500 Canterra Tower, 400 - 3rd Ave S.W.
	Street: 	

	City/Province:   Calgary, Alberta	Postal Code: T2P 4H2
	City/Province: 	Postal Code: 	

	Attn: Operations Coordinator
Phone:  (403) 974-6700
Facsimile: (403) 974-6706
GST Registration Number: R138273487
	Attn:  Contract Administration
Phone:  	
Facsimile: 	
GST Registration Number: 	

	Invoices:
Enron Canada Corp.
3500 Canterra Tower, 400 - 3rd Ave S.W
Calgary, Alberta T2P 4H2
Attn: Manager, Accounting
Phone: (403) 974-6700
Facsimile: (403) 974-6795
	Invoices:


Attn: 	
Phone: 	
Facsimile: 	

	Scheduling:
Enron Canada Corp.
3500 Canterra Tower, 400 - 3rd Ave S.W
Calgary, Alberta T2P 4H2
Attn: Operations Coordinator
Phone: 	(403) 974-6700
Facsimile: 	(403) 974-6706
	Scheduling:


Attn: 	
Phone: 	
Facsimile: 	

	Payments:
Enron Canada Corp.
3500 Canterra Tower, 400 - 3rd Ave S.W
Calgary, Alberta T2P 4H2
Attn: Manager, Accounting
Phone: (403) 974-6700
Facsimile: (403) 974-6795
	Payments:


Attn: 	
Phone: 	
Facsimile: 	



	Wire Transfer:
Cdn. Funds
Intermediary Bank:
Bank of Montreal
Main Branch, Montreal
Swift Code:  BOFMCAM2
	
U.S. Funds
Intermediary Bank:
Citibank N.A., 399 Park Avenue
New York, New York
Swift Code:  CITIUS33
ABA#:  021000089
	Wire Transfer:
BNK:______________________________
ABA:______________________________
ACCT:_____________________________


	Beneficiary Bank:
For the account of:
Citibank Canada
123 Front Street West
Toronto, Ontario
Account:  1017-221


For further credit to:
Enron Canada Corp.
Account:  2013578009
	Beneficiary Bank:
For the account of:
Citibank Canada
123 Front Street West
Toronto, Ontario
Swift Code:  CITICATT
Account:   3600-6535

For further credit to:
Enron Canada Corp.
Account:  2013578068
	



	Credit and Collections:
Enron Canada Corp.
3500 Canterra Tower, 400 - 3rd Ave S.W
Calgary, Alberta T2P 4H2
Attn: Manager, Accounting
Phone: (403) 974-6700
Facsimile: (403) 974-6795
	Credit and Collections:


Attn: 	
Phone: 	
Facsimile: 	

	With additional Notices of an Event of Default or Potential Event of Default to:
Enron Canada Corp.
3500 Canterra Tower, 400 - 3rd Ave S.W
Calgary, Alberta T2P 4H2
Attn: Assistant General Counsel 
Facsimile: (403) 974-6707
	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 		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:	
	Cross Default Amount $	

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

	
	■  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: 	
	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: $0	

	
	Party B Rounding Amount: $250,000.00	

	
	(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: $0

	
	Party A Rounding Amount: $250,000.00

	
	(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 Baa3 from Moody's or if Enron Corp. is not rated by either S&P or Moody's. 

	
		Other: 
Specify:	

	
	(e)  Guarantor for Party A:  Enron Corp.

	
	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 8.6.  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 1.11 is amended to (i) delete the phrase “brokerage fees, commissions and other similar third party transaction costs and expenses” and replace it in its entirety with the phrase “all associated costs, including brokerage fees, commissions and other similar costs and expenses” and (ii) delete the phrase “in connection with the termination of a Transaction” and replace it in its entirety with the phrase “in connection with enforcing its rights under this Agreement”.
(2) Section 1.50 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 seventh line and replace it with the following:  "absent a purchase".
(3) Section 1.52 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 seventh line and replace it with the following: “absent a sale”, and (iii) insert after the phrase “commercially reasonable manner” in the ninth 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) Seller Failure.  Section 4.1 is amended by adding the phrase “(including, if applicable, Force Majeure)” immediately after the phrase “terms of the Product” in the third line.
(c) Buyer Failure.  Section 4.2 is amended by adding the phrase “(including, if applicable, Force Majeure)” immediately after the phrase “terms of the Product” in the third line.
(d) 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".
(e) 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."
(f) 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."
(g) Disputes With Respect to Termination Payment.  Section 5.5 is amended by deleting the phrase “the Defaulting Party shall first transfer Performance Assurance to the Non-Defaulting Party in an amount equal to the Termination Payment” from the last two lines and replacing it in its entirety with the following:
“the Defaulting Party shall, prior to or concurrently with, and within the time frame required for, providing such notice of dispute, provide Performance Assurance to the Non-Defaulting Party in an amount equal to the entire amount of the Termination Payment as calculated by the Non-Defaulting Party and such notice of dispute shall not be effective for any purpose unless and until such Performance Assurance is provided.  If Performance Assurance is required to be provided by the Defaulting Party pursuant to this Section 5.5 and either the notice of dispute or the Performance Assurance (or both) are not provided within two (2) Business Days of receipt of the Non-Defaulting Party’s calculation of the Termination Payment as required herein, the Non-Defaulting Party’s calculation shall conclusively be and be deemed to conclusively be correct for all purposes”.
(h) Timeliness of Payment.  Section 6.2 is amended to delete the first sentence in its entirety and to replace it 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."
(i) Limitation of Remedies, Liability and Damages.  The fifth sentence of Section 7.1 is amended to delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED,".
(j) 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".
(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) Indemnity.  Section 10.4 is amended to add the following to the end of that Section: “With respect to each indemnification included in this Agreement, the following provisions shall be applicable.  The indemnified Party shall promptly notify the indemnifying Party in writing of any Claim and the indemnifying Party shall have the right to assume the investigation and defense thereof, including the employment of counsel, and shall be obligated to pay the related counsel fees; provided, the indemnified Party shall have the right to employ separate counsel and participate in the defense of any Claim; however, the fees of such counsel shall be paid by the indemnified Party unless the employment of such counsel has been consented to in writing by the indemnifying Party or the indemnifying Party has failed to assume the defense and employ counsel in a timely manner; provided further, if the named parties to any Claim include both Parties, and the indemnified Party shall have been advised by counsel that there may be a legal defense available to it which is different from those available to the indemnifying Party, the indemnified Party may elect to employ separate counsel at the expense of the indemnifying Party, in which case the indemnifying Party shall pay all fees of such counsel and shall not have the right to assume the defense of the Claim on behalf of the indemnified Party.  The Parties shall use reasonable efforts to cooperate in the defense of any Claim.  The indemnifying Party shall not be liable for any settlement of a Claim without its express written consent thereto.  The indemnified Party shall reimburse the indemnifying Party for payments made or costs incurred in respect of an indemnity with the proceeds of any judgment, insurance, bond, surety or other recovery made with respect to an event covered by the indemnity.”
(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", to add the phrase "or the Party's Affiliates'" immediately after the phrase "(other than the Party's" and to replace the phrase “or advisors” in the fourth line with the phrase “, advisors or prospective purchasers of any rights under any Transactions”.
(n) 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 – ENRON CANADA CORP.		Party B – PARTY B
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.
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