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: _____________, 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: Engage Energy America LLC ("Party A")
	Name: Enron Power Marketing, Inc. ("Party B")

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

	Street: 3000 Town Center, Ste. 2800
	Street: 1400 Smith Street

	City: Southfield, MI	Zip: 48075
	City: Houston, TX	Zip: 77002

	Attn: Contract Administration 
Phone: (403) 297-1477
Facsimile: (403) 216-0208
Duns: 83-966-7842
Federal Tax ID Number: 98-0339563
	Attn: Contract Administration
Phone: (713) 853-1771
Facsimile: (713) 646-2443
Duns: 848921276
Federal Tax ID Number: 76-0413675

	Invoices:
Attn:   Accounting, Power Services
Phone:      (248) 304-3220 
Facsimile: (248) 304-3243

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

	Scheduling:
Attn: Scheduling, Power Services
Phone:      (248) 304-3249 
Facsimile: (248) 304-3243
	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)

	Payments:
Attn: Accounting, Power Services
Phone:      (248) 304-3247 
Facsimile: (248) 304-3243
	Payments:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061

	Wire Transfer:
BNK: 	Bank One N.A. Chicago, IL
ABA: 	Routing # 071000013
ACCT: 	#10-51051

	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

	Credit and Collections:
Attn: Credit Manager
Phone: (403) 216-0238 
Facsimile: (403) 269-5909
	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

	With additional Notices of an Event of Default or Potential Event of Default to:
Attn: Vice-President & Senior Counsel
Phone: (248) 304-4604 
Facsimile: (248) 304-3243
	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


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 Second Revised Rate Schedule FERC No.1 	   Dated 02-28-01	   Docket Number ER01-919-000 
Party B Tariff	Tariff FERC		Dated 12/2/93		     Docket Number ER94-24-027
	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: Westcoast
                              Energy, Inc.
	Cross Default Amount $65,000,000.00

	
	⊠  Cross Default for Party B:
	

	
	  Party B:	
	Cross Default Amount $	

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

	
	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: Enron Corp.
	Option C   Specify: 	

	
	(b)  Credit Assurances:

	
	⊠	Not Applicable
■	Applicable

	
	(c)  Collateral Threshold:

	
		Not Applicable
■⊠	Applicable

	
	If applicable, complete the following:

	
	Party B Collateral Threshold: $9,000,000.00; 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 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 B: Enron Corp.

	
	Guarantee Amount: $20,000,000

	
	8.2  Party B Credit Protection:

	
	(a)  Financial Information:

	
		Option A
■	Option B   Specify: Westcoast Energy, Inc.
	Option C   Specify: 	

	
	(b)  Credit Assurances:

	
	⊠	Not Applicable
■	Applicable

	
	(c)  Collateral Threshold:

	
		Not Applicable
■⊠	Applicable

	
	If applicable, complete the following:

	
	Party A Collateral Threshold: $9,000,000.00; 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 Westcoast Energy, Inc.’s Credit Rating falls below BBB- from S&P or if Westcoast Energy, Inc. is not rated by S&P. 

	
		Other: 
Specify:	

	
	(e)  Guarantor for Party A: Westcoast Energy, Inc.

	
	Guarantee Amount: $20,000,000

	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) Prior Transactions.  The following is added as a separate second paragraph of Section 2.2:
"Party A and Party B confirm the terms of those Transactions referenced on Attachment A 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."
(c) Confirmation.  Section 2.3 is hereby amended by deleting the text in its entirety and substituting the following:
Party B may confirm a Transaction by forwarding to Party A by facsimile within three (3) Business Days after the Transaction is entered into a confirmation ("Confirmation") substantially in the form of Exhibit A.  If Party A objects to any term(s) of such Confirmation, Party A shall notify Party B in writing of such objections within two (2) Business Days of Party A’s receipt thereof, failing which Party A shall be deemed to have accepted the terms as sent.  If Party B fails to send a Confirmation within three (3) Business Days after the Transaction is entered into, a Confirmation substantially in the form of Exhibit A, may be forwarded by Party A to Party B.  If Party B objects to any term(s) of such Confirmation, Party B shall notify Party A of such objections within two (2) Business Days of Party B's receipt thereof, failing which Party B shall be deemed to have accepted the terms as sent.  If Party B and Party A each send a Confirmation and neither Party objects to the other Party’s Confirmation within two (2) Business Days of receipt, Party B’s Confirmation shall be deemed to be accepted and shall be the controlling Confirmation, unless (i) Party B’s Confirmation was sent more than three (3) Business Days after the Transaction was entered into and (ii) Party A’s Confirmation was sent prior to Party B’s Confirmation, in which case Party A’s Confirmation shall be deemed to be accepted and shall be the controlling Confirmation.  Failure by either Party to send or either Party to return an executed Confirmation or any objection by either Party shall not invalidate the Transaction agreed to by the Parties.

(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) (d)  Recording  Section 2.5 shall be amended by deleting the following phrase from the first sentence:  “Unless a Party expressly objects to a Recording (defined below) at the beginning of a telephone conversation.

(e)  Force Majuere  Section 3.3 shall be deleted in its entirety and replaced with the following: 

“To the extent either Party is prevented by Force Majeure from carrying out, in whole or in part, its obligations under the Transaction and such Party (the “Claiming Party”) [gives first prompt oral, and then] notifies the other Party by telephone as soon as reasonably practicable, followed by a written notice [and] giving details of the Force Majeure to the other Party as soon as practicable, then, unless the terms of the Product specify otherwise, the Claiming Party shall be excused from the performance of its obligations with respect to such Transaction (other than the obligation to make payments then due or becoming due with respect to performance prior to the Force Majeure). The Claiming Party shall use commercially reasonable efforts to remedy the Force Majeure with all reasonable dispatch.  The non-Claiming Party shall not be required to perform or resume performance of its obligations to the Claiming Party corresponding to the obligations of the Claiming Party excused by Force Majeure. Both Parties shall be required to resume performance when the Force Majeure has ended.”  [note: we reinserted “use commercially reasonable efforts” in line 7]

(f) 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 in a commercially reasonable manner 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."
(g) 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."
Suspension of Performance  In Section 5.7, the phrase “(a) an Event of Default or (b) a Potential Event of Default” shall be amended by deleting the reference to “a Potential Event of Default”, so that the phrase shall now read  “an Event of Default”.  [We would like to keep this change]

(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."
(i) In Sections 6.3, 10.8, and 10.9, all references to “twelve (12) months” shall amended to read “eighteen (18) months.  [We will consider amending our request from 24 to 18]
(j) Limitation of Remedies, Liability and Damages.  The fifteenth line of Section 7.1 is amended to delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED,".
(k) 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". [WHAT IS THE INTENT OF THIS WORDING?]
(l) 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".[WHAT IS THE INTENT OF THIS WORDING?]
(m) Assignment.  In Section 10.5, the first clause shall be amended from “Neither Party shall assign this Agreement or its rights hereunder without the prior written consent of the other Party, which consent may be withheld in the exercise of its sole discretion;” to now read: “Neither Party shall assign this Agreement or its rights hereunder without the prior written consent of the other Party, which consent shall not be unreasonably withheld”; [It is not clear how we could implement your proposal regarding adopting ISDA 5(j) because of the cross-refernecs to other sections in the ISDA].
(n) Notices.  In Section 10.7, the third sentence shall be deleted and replaced with the following: “Notice by facsimile or hand delivery shall be effective at the close of business on the day actually received, if received prior to 4 p.m. on a Business Day, and otherwise shall be effective on the next Business Day.” 
(o) 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".
(p) 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"), 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 arbitration proceeding shall be conducted in Houston, Texas.  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.
(q) 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 Enron Power Marketing, Inc. ("EPMI"), 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 EPMI):  (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.
Part 2.   SCHEDULE P
The following definitions are hereby added to Schedule P:
"CAISO 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).

"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 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.  

"WSCC" means the Western Systems Coordinating Council.

"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 – ENGAGE  ENERGY AMERICA LLC		Party B – ENRON POWER MARKETING, INC.
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.

SCHEDULE P:  PRODUCTS AND RELATED DEFINITIONS
“Ancillary Services” means any of the services identified by a Transmission Provider in its transmission tariff as “ancillary services” including, but not limited to, regulation and frequency response, energy imbalance, operating reserve-spinning and operating reserve-supplemental, as may be specified in the Transaction. 
“Capacity” has the meaning specified in the Transaction.
“Energy” means three-phase, 60-cycle alternating current electric energy, expressed in megawatt hours. 
“Firm (LD)” means, with respect to a Transaction, that either Party shall be relieved of its obligations to sell and deliver or purchase and receive without liability only to the extent that, and for the period during which, such performance is prevented by Force Majeure.  In the absence of Force Majeure, the Party to which performance is owed shall be entitled to receive from the Party which failed to deliver/receive an amount determined pursuant to Article Four.
“Firm Transmission Contingent - Contract Path” means, with respect to a Transaction, that the performance of either Seller or Buyer (as specified in the Transaction) shall be excused, and no damages shall be payable including any amounts determined pursuant to Article Four, if the transmission for such Transaction is interrupted or curtailed and (i) such Party has provided for firm transmission with the transmission provider(s) for the Product in the case of the Seller from the generation source to the Delivery Point or in the case of the Buyer from the Delivery Point to the ultimate sink, and (ii) such interruption or curtailment is due to “force majeure” or “uncontrollable force” or a similar term as defined under the applicable transmission provider’s tariff.  This contingency shall excuse performance for the duration of the interruption or curtailment notwithstanding the provisions of the definition of “Force Majeure” in Section 1.23 to the contrary.
“Firm Transmission Contingent - Delivery Point” means, with respect to a Transaction, that the performance of either Seller or Buyer (as specified in the Transaction) shall be excused, and no damages shall be payable including any amounts determined pursuant to Article Four, if the transmission to the Delivery Point (in the case of Seller) or from the Delivery Point (in the case of Buyer) for such Transaction is interrupted or curtailed and (i) such Party has provided for firm transmission with the transmission provider(s) for the Product, in the case of the Seller, to be delivered to the Delivery Point or, in the case of Buyer, to be received at the Delivery Point and (ii) such interruption or curtailment is due to “force majeure” or “uncontrollable force” or a similar term as defined under the applicable transmission provider’s tariff.  This transmission contingency excuses performance for the duration of the interruption or curtailment, notwithstanding the provisions of the definition of “Force Majeure” in Section 1.23 to the contrary.  Interruptions or curtailments of transmission other than the transmission either immediately to or from the Delivery Point shall not excuse performance
“Firm (No Force Majeure)” means, with respect to a Transaction, that if either Party fails to perform its obligation to sell and deliver or purchase and receive the Product, the Party to which performance is owed shall be entitled to receive from the Party which failed to perform an amount determined pursuant to Article Four.  Force Majeure shall not excuse performance of a Firm (No Force Majeure) Transaction.
“Into ______________ (the “Receiving Transmission Provider”), Seller’s Daily Choice” means that, in accordance with the provisions set forth below, (1) the Product shall be scheduled and delivered to an interconnection or interface (“Interface”) either (a) on the Receiving Transmission Provider’s transmission system border or (b) within the control area of the Receiving Transmission Provider if the Product is from a source of generation in that control area, which Interface, in either case, the Receiving Transmission Provider identifies as available for delivery of the Product in or into its control area; and (2) Seller has the right on a daily prescheduled basis to designate the Interface where the Product shall be delivered.  An “Into” Product shall be subject to the following provisions:
1.	Prescheduling and Notification.  Subject to the provisions of Section 6, not later than the prescheduling deadline of 11:00 a.m. CPT on the Business Day before the next delivery day or as otherwise agreed to by Buyer and Seller, Seller shall notify Buyer (“Seller’s Notification”) of Seller’s immediate upstream counterparty and the Interface (the “Designated Interface”) where Seller shall deliver the Product for the next delivery day, and Buyer shall notify Seller of Buyer’s immediate downstream counterparty.
2.	Availability of “Firm Transmission” to Buyer at Designated Interface; “Timely Request for Transmission,” “ADI” and “Available Transmission.”  In determining availability to Buyer of next-day firm transmission (“Firm Transmission”) from the Designated Interface, a “Timely Request for Transmission” shall mean a properly completed request for Firm Transmission made by Buyer in accordance with the controlling tariff procedures, which request shall be submitted to the Receiving Transmission Provider no later than 30 minutes after delivery of Seller’s Notification, provided, however, if the Receiving Transmission Provider is not accepting requests for Firm Transmission at the time of Seller’s Notification, then such request by Buyer shall be made within 30 minutes of the time when the Receiving Transmission Provider first opens thereafter for purposes of accepting requests for Firm Transmission.
Pursuant to the terms hereof, delivery of the Product may under certain circumstances be redesignated to occur at an Interface other than the Designated Interface (any such alternate designated interface, an “ADI”) either (a) on the Receiving Transmission Provider’s transmission system border or (b) within the control area of the Receiving Transmission Provider if the Product is from a source of generation in that control area, which ADI, in either case, the Receiving Transmission Provider identifies as available for delivery of the Product in or into its control area using either firm or non-firm transmission, as available on a day-ahead or hourly basis (individually or collectively referred to as “Available Transmission”) within the Receiving Transmission Provider’s transmission system.
3.	Rights of Buyer and Seller Depending Upon Availability of/Timely Request for Firm Transmission. 
A.	Timely Request for Firm Transmission made by Buyer, Accepted by the Receiving Transmission Provider and Purchased by Buyer.  If a Timely Request for Firm Transmission is made by Buyer and is accepted by the Receiving Transmission Provider and Buyer purchases such Firm Transmission, then Seller shall deliver and Buyer shall receive the Product at the Designated Interface. 
i.	If the Firm Transmission purchased by Buyer within the Receiving Transmission Provider’s transmission system from the Designated Interface ceases to be available to Buyer for any reason, or if Seller is unable to deliver the Product at the Designated Interface for any reason except Buyer’s non-performance, then at Seller’s choice from among the following, Seller shall:  (a) to the extent Firm Transmission is available to Buyer from an ADI on a day-ahead basis, require Buyer to purchase such Firm Transmission from such ADI, and schedule and deliver the affected portion of the Product to such ADI on the basis of Buyer’s purchase of Firm Transmission, or (b) require Buyer to purchase non-firm transmission, and schedule and deliver the affected portion of the Product on the basis of Buyer’s purchase of non-firm transmission from the Designated Interface or an ADI designated by Seller, or (c) to the extent firm transmission is available on an hourly basis, require Buyer to purchase firm transmission, and schedule and deliver the affected portion of the Product on the basis of Buyer’s purchase of such hourly firm transmission from the Designated Interface or an ADI designated by Seller.  
ii.	If the Available Transmission utilized by Buyer as required by Seller pursuant to Section 3A(i) ceases to be available to Buyer for any reason, then Seller shall again have those alternatives stated in Section 3A(i) in order to satisfy its obligations.
iii.	Seller’s obligation to schedule and deliver the Product at an ADI is subject to Buyer’s obligation referenced in Section 4B to cooperate reasonably therewith.  If Buyer and Seller cannot complete the scheduling and/or delivery at an ADI, then Buyer shall be deemed to have satisfied its receipt obligations to Seller and Seller shall be deemed to have failed its delivery obligations to Buyer, and Seller shall be liable to Buyer for amounts determined pursuant to Article Four.
iv.	In each instance in which Buyer and Seller must make alternative scheduling arrangements for delivery at the Designated Interface or an ADI pursuant to Sections 3A(i) or (ii), and Firm Transmission had been purchased by both Seller and Buyer into and within the Receiving Transmission Provider’s transmission system as to the scheduled delivery which could not be completed as a result of the interruption or curtailment of such Firm Transmission, Buyer and Seller shall bear their respective transmission expenses and/or associated congestion charges incurred in connection with efforts to complete delivery by such alternative scheduling and delivery arrangements.  In any instance except as set forth in the immediately preceding sentence, Buyer and Seller must make alternative scheduling arrangements for delivery at the Designated Interface or an ADI under Sections 3A(i) or (ii), Seller shall be responsible for any additional transmission purchases and/or associated congestion charges incurred by Buyer in connection with such alternative scheduling arrangements.
B.	Timely Request for Firm Transmission Made by Buyer but Rejected by the Receiving Transmission Provider.  If Buyer’s Timely Request for Firm Transmission is rejected by the Receiving Transmission Provider because of unavailability of Firm Transmission from the Designated Interface, then Buyer shall notify Seller within 15 minutes after receipt of the Receiving Transmission Provider’s notice of rejection (“Buyer’s Rejection Notice”).  If Buyer timely notifies Seller of such unavailability of Firm Transmission from the Designated Interface, then Seller shall be obligated either (1) to the extent Firm Transmission is available to Buyer from an ADI on a day-ahead basis, to require Buyer to purchase (at Buyer’s own expense) such Firm Transmission from such ADI and schedule and deliver the Product to such ADI on the basis of Buyer’s purchase of Firm Transmission, and thereafter the provisions in Section 3A shall apply, or (2) to require Buyer to purchase (at Buyer’s own expense) non-firm transmission, and schedule and deliver the Product on the basis of Buyer’s purchase of non-firm transmission from the Designated Interface or an ADI designated by the Seller, in which case Seller shall bear the risk of interruption or curtailment of the non-firm transmission; provided, however, that if the non-firm transmission is interrupted or curtailed or if Seller is unable to deliver the Product for any reason, Seller shall have the right to schedule and deliver the Product to another ADI in order to satisfy its delivery obligations, in which case Seller shall be responsible for any additional transmission purchases and/or associated congestion charges incurred by Buyer in connection with Seller’s inability to deliver the Product as originally prescheduled.  If Buyer fails to timely notify Seller of the unavailability of Firm Transmission, then Buyer shall bear the risk of interruption or curtailment of transmission from the Designated Interface, and the provisions of Section 3D shall apply.
C.	Timely Request for Firm Transmission Made by Buyer, Accepted by the Receiving Transmission Provider and not Purchased by Buyer.  If Buyer’s Timely Request for Firm Transmission is accepted by the Receiving Transmission Provider but Buyer elects to purchase non-firm transmission rather than Firm Transmission to take delivery of the Product, then Buyer shall bear the risk of interruption or curtailment of transmission from the Designated Interface.  In such circumstances, if Seller’s delivery is interrupted as a result of transmission relied upon by Buyer from the Designated Interface, then Seller shall be deemed to have satisfied its delivery obligations to Buyer, Buyer shall be deemed to have failed to receive the Product and Buyer shall be liable to Seller for amounts determined pursuant to Article Four.
D.	No Timely Request for Firm Transmission Made by Buyer, or Buyer Fails to Timely Send Buyer’s Rejection Notice.  If Buyer fails to make a Timely Request for Firm Transmission or Buyer fails to timely deliver Buyer’s Rejection Notice, then Buyer shall bear the risk of interruption or curtailment of transmission from the Designated Interface.  In such circumstances, if Seller’s delivery is interrupted as a result of transmission relied upon by Buyer from the Designated Interface, then Seller shall be deemed to have satisfied its delivery obligations to Buyer, Buyer shall be deemed to have failed to receive the Product and Buyer shall be liable to Seller for amounts determined pursuant to Article Four.
4.	Transmission. 
A.	Seller’s Responsibilities.  Seller shall be responsible for transmission required to deliver the Product to the Designated Interface or ADI, as the case may be.  It is expressly agreed that Seller is not required to utilize Firm Transmission for its delivery obligations hereunder, and Seller shall bear the risk of utilizing non-firm transmission.  If Seller’s scheduled delivery to Buyer is interrupted as a result of Buyer’s attempted transmission of the Product beyond the Receiving Transmission Provider’s system border, then Seller will be deemed to have satisfied its delivery obligations to Buyer, Buyer shall be deemed to have failed to receive the Product and Buyer shall be liable to Seller for damages pursuant to Article Four.
B.	Buyer’s Responsibilities.  Buyer shall be responsible for transmission required to receive and transmit the Product at and from the Designated Interface or ADI, as the case may be, and except as specifically provided in Section 3A and 3B, shall be responsible for any costs associated with transmission therefrom.  If Seller is attempting to complete the designation of an ADI as a result of Seller’s rights and obligations hereunder, Buyer shall co-operate reasonably with Seller in order to effect such alternate designation.

5.	Force Majeure.  An “Into” Product shall be subject to the “Force Majeure” provisions in Section 1.23. 
6.	Multiple Parties in Delivery Chain Involving a Designated Interface.  Seller and Buyer recognize that there may be multiple parties involved in the delivery and receipt of the Product at the Designated Interface or ADI to the extent that (1) Seller may be purchasing the Product from a succession of other sellers (“Other Sellers”), the first of which Other Sellers shall be causing the Product to be generated from a source (“Source Seller”) and/or (2) Buyer may be selling the Product to a succession of other buyers (“Other Buyers”), the last of which Other Buyers shall be using the Product to serve its energy needs (“Sink Buyer”).  Seller and Buyer further recognize that in certain Transactions neither Seller nor Buyer may originate the decision as to either (a) the original identification of the Designated Interface or ADI (which designation may be made by the Source Seller) or (b) the Timely Request for Firm Transmission or the purchase of other Available Transmission (which request may be made by the Sink Buyer).  Accordingly, Seller and Buyer agree as follows:
A.	If Seller is not the Source Seller, then Seller shall notify Buyer of the Designated Interface promptly after Seller is notified thereof by the Other Seller with whom Seller has a contractual relationship, but in no event may such designation of the Designated Interface be later than the prescheduling deadline pertaining to the Transaction between Buyer and Seller pursuant to Section 1.
B.	If Buyer is not the Sink Buyer, then Buyer shall notify the Other Buyer with whom Buyer has a contractual relationship of the Designated Interface promptly after Seller notifies Buyer thereof, with the intent being that the party bearing actual responsibility to secure transmission shall have up to 30 minutes after receipt of the Designated Interface to submit its Timely Request for Firm Transmission.
C.	Seller and Buyer each agree that any other communications or actions required to be given or made in connection with this “Into Product” (including without limitation, information relating to an ADI) shall be made or taken promptly after receipt of the relevant information from the Other Sellers and Other Buyers, as the case may be.
D.	Seller and Buyer each agree that in certain Transactions time is of the essence and it may be desirable to provide necessary information to Other Sellers and Other Buyers in order to complete the scheduling and delivery of the Product.  Accordingly, Seller and Buyer agree that each has the right, but not the obligation, to provide information at its own risk to Other Sellers and Other Buyers, as the case may be, in order to effect the prescheduling, scheduling and delivery of the Product
“Native Load” means the demand imposed on an electric utility or an entity by the requirements of retail customers located within a franchised service territory that the electric utility or entity has statutory obligation to serve.
“Non-Firm” means, with respect to a Transaction, that delivery or receipt of the Product may be interrupted for any reason or for no reason, without liability on the part of either Party.
“System Firm” means that the Product will be supplied from the owned or controlled generation or pre-existing purchased power assets of the system specified in the Transaction (the “System”) with non-firm transmission to and from the Delivery Point, unless a different Transmission Contingency is specified in a Transaction.  Seller’s failure to deliver shall be excused:  (i) by an event or circumstance which prevents Seller from performing its obligations, which event or circumstance was not anticipated as of the date the Transaction was agreed to, which is not within the reasonable control of, or the result of the negligence of, the Seller; (ii) by Buyer’s failure to perform; (iii) to the extent necessary to preserve the integrity of, or prevent or limit any instability on, the System; (iv) to the extent the System or the control area or reliability council within which the System operates declares an emergency condition, as determined in the system’s, or the control area’s, or reliability council’s reasonable judgment; or (v) by the interruption or curtailment of transmission to the Delivery Point or by the occurrence of any Transmission Contingency specified in a Transaction as excusing Seller’s performance.  Buyer’s failure to receive shall be excused (i) by Force Majeure; (ii) by Seller’s failure to perform, or (iii) by the interruption or curtailment of transmission from the Delivery Point or by the occurrence of any Transmission Contingency specified in a Transaction as excusing Buyer’s performance.  In any of such events, neither party shall be liable to the other for any damages, including any amounts determined pursuant to Article Four.
“Transmission Contingent” means, with respect to a Transaction, that the performance of either Seller or Buyer (as specified in the Transaction) shall be excused, and no damages shall be payable including any amounts determined pursuant to Article Four, if the transmission for such Transaction is unavailable or interrupted or curtailed for any reason, at any time, anywhere from the Seller’s proposed generating source to the Buyer’s proposed ultimate sink, regardless of whether transmission, if any, that such Party is attempting to secure and/or has purchased for the Product is firm or non-firm.  If the transmission (whether firm or non-firm) that Seller or Buyer is attempting to secure is from source to sink is unavailable, this contingency excuses performance for the entire Transaction.  If the transmission (whether firm or non-firm) that Seller or Buyer has secured from source to sink is interrupted or curtailed for any reason, this contingency excuses performance for the duration of the interruption or curtailment notwithstanding the provisions of the definition of “Force Majeure” in Article 1.23 to the contrary.
“Unit Firm” means, with respect to a Transaction, that the Product subject to the Transaction is intended to be supplied from a generation asset or assets specified in the Transaction.  Seller’s failure to deliver under a “Unit Firm” Transaction shall be excused:  (i) if the specified generation asset(s) are unavailable as a result of a Forced Outage (as defined in the NERC Generating Unit Availability Data System (GADS) Forced Outage reporting guidelines) or (ii) by an event or circumstance that affects the specified generation asset(s) so as to prevent Seller from performing its obligations, which event or circumstance was not anticipated as of the date the Transaction was agreed to, and which is not within the reasonable control of, or the result of the negligence of, the Seller or (iii) by Buyer’s failure to perform.  In any of such events, Seller shall not be liable to Buyer for any damages, including any amounts determined pursuant to Article Four.  
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EXHIBIT A
MASTER POWER PURCHASE AND SALE AGREEMENT
CONFIRMATION LETTER
This confirmation letter shall confirm the Transaction agreed to on ___________, 2001 between Enron Power Marketing, Inc. (“Party A”) and Engage Energy America, LLC (“Party B”) regarding the sale/purchase of the Product under the terms and conditions as follows:
Seller:  	
Buyer:  	
Product:  
[]	Into _________________, Seller’s Daily Choice
[]	Firm (LD)
[]	Firm (No Force Majeure)
[]	System Firm 
(Specify System:  	)
[]	Unit Firm
(Specify Unit(s):  	)
[]	Other  	
[]	Transmission Contingency (If not marked, no transmission contingency)
[]	FT-Contract Path Contingency	[]	Seller	[]	Buyer 
[]	FT-Delivery Point  Contingency	[]	Seller	[]	Buyer
[]	Transmission Contingent	[]	Seller	[]	Buyer
[]	Other transmission contingency
(Specify:  	)
Contract Quantity:  	
Delivery Point:  	
Contract Price:  
Energy Price:  	
Other Charges:  	

Confirmation Letter
Page  2


Delivery Period:  	
Special Conditions:  	
Scheduling:  	
Option Buyer:  	
Option Seller:  	
Type of Option:  	
Strike Price:  	
Premium:  	
Exercise Period:  	

This confirmation letter is being provided pursuant to and in accordance with the Master Power Purchase and Sale Agreement dated _________, (the “Master Agreement”) between Party A and Party B, and constitutes part of and is subject to the terms and provisions of such Master Agreement.  Terms used but not defined herein shall have the meanings ascribed to them in the Master Agreement.
ENRON POWER MARKETING, INC.		ENGAGE ENERGY AMERICA, LLC

Name:  		Name:  	
Title:  		Title:  	
Phone No:  		Phone No:  	
Fax:  		Fax:  	
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EXHIBIT "B"
to the
MASTER POWER PURCHASE AND SALE AGREEMENT

ENRON CORP. FORM OF GUARANTEE AGREEMENT

ENRON CORP.
[SEE FORM OF GUARANTEE TO WHICH THE PARTIES HAVE AGREED]
Guarantee Agreement


	This Guarantee Agreement (this "Guarantee"), dated as of ___________, is made and entered into by Enron Corp., an Oregon corporation ("Guarantor").
W I T N E S S E T H:
WHEREAS, Enron Power Marketing, Inc. (the "Company") will enter into a Master Power Purchase and Sale Agreement (the "Agreement") effective as of the date of this Guarantee with Engage Energy America, LLC ("Counterparty") pursuant to which Company and Counterparty may enter into transactions related to the purchase and sale of energy; and
WHEREAS, Guarantor will directly or indirectly benefit from the Agreement.
NOW THEREFORE, in consideration of Counterparty entering into the Agreement, Guarantor hereby covenants and agrees as follows:
1.	GUARANTY.  Subject to the provisions hereof, Guarantor hereby irrevocably and unconditionally guarantees the timely payment when due of the obligations of Company (the "Obligations") to Counterparty in accordance with the Agreement.  This Guarantee shall constitute a guarantee of payment and not of collection.  The liability of Guarantor under the Guarantee shall be subject to the following:
(a)	Guarantor's liability hereunder shall be and is specifically limited to payments expressly required to be made in accordance with the Agreement (even if such payments are deemed to be damages) and, except to the extent specifically provided in the Agreement, in no event shall Guarantor be subject hereunder to consequential, exemplary, equitable, loss of profits, punitive, tort, or any other damages, costs, or attorney's fees.
(b)	The aggregate amount covered by this Guarantee shall not exceed Seven Million U.S. Dollars ($7,000,000).
2.	DEMANDS AND NOTICE.  Upon the occurrence and during the continuance of an Event of Default, if Company fails or refuses to pay any Obligations and Counterparty has elected to exercise its rights under this Guaranty, Counterparty shall make a demand upon Guarantor (hereinafter referred to as a “Payment Demand”).  A Payment Demand shall be in writing and shall reasonably and briefly specify in what manner and what amount Company has failed to pay and an explanation of why such payment is due, with a specific statement that Counterparty is calling upon Guarantor to pay under this Guaranty. A Payment Demand satisfying the foregoing requirements shall be required with respect to Obligations before Guarantor is required to pay such Obligations hereunder and shall be deemed sufficient notice to Guarantor that it must pay the Obligations within fifteen (15) Business Days after its receipt of the Payment Demand. A single written Payment Demand shall be effective as to any specific default during the continuance of such default, until Company or Guarantor has cured such default, and additional written demands concerning such default shall not be required until such default is cured.
3.	REPRESENTATIONS AND WARRANTIES.  Guarantor represents and warrants that:
(a)	it is a corporation duly organized and validly existing under the laws of the State of  Oregon and has the corporate power and authority to execute, deliver and carry out the terms and provisions of the Guarantee;
(b)	no authorization, approval, consent or order of, or registration or filing with, any court or other governmental body having jurisdiction over Guarantor is required on the part of Guarantor for the execution and delivery of this Guarantee; and
(c)	this Guarantee, when executed and delivered, constitutes a valid and legally binding agreement of Guarantor, except as the enforceability of this Guarantee may be limited by the effect of any applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors' rights generally and by general principles of equity.
4.	SETOFFS AND COUNTERCLAIMS.  Without limiting Guarantor's own defenses and rights hereunder, Guarantor reserves to itself all rights, setoffs, counterclaims and other defenses to which Company or any other affiliate of Guarantor is or may be entitled to arising from or out of the Agreement or otherwise, except for defenses arising out of the bankruptcy, insolvency, dissolution or liquidation of Company.
5.	AMENDMENT OF GUARANTY.  No term or provision of this Guarantee shall be amended, modified, altered, waived, or supplemented except in a writing signed by Guarantor and Counterparty.
6.	WAIVERS.  Guarantor hereby waives (a) notice of acceptance of this Guarantee; (b) presentment and demand concerning the liabilities of Guarantor, except as expressly hereinabove set forth; and (c) any right to require that any action or proceeding be brought against Company or any other person, or except as expressly hereinabove set forth, to require that Counterparty seek enforcement of any performance against Company or any other person, prior to any action against Guarantor under the terms hereof.
Except as to applicable statutes of limitation, no delay of Counterparty in the exercise of, or failure to exercise, any rights hereunder shall operate as a waiver of such rights, a waiver of any other rights or a release of Guarantor from any obligations hereunder.
Guarantor consents to the renewal, compromise, extension, acceleration or other changes in the time of payment of or other changes in the terms of the Obligations, or any part thereof or any changes or modifications to the terms of the Agreement.
Guarantor may terminate this Guarantee by providing written notice of such termination to Counterparty and upon the effectiveness of such termination, Guarantor shall have no further liability hereunder, except as provided in the last sentence of this paragraph.  No such termination shall be effective until five (5) business days after receipt by Counterparty of such termination notice.  No such termination shall affect Guarantor's liability with respect to any Transaction (as defined in the Agreement) entered into prior to the time the termination is effective, which Transaction shall remain guaranteed pursuant to the terms of this Guarantee.
7.	NOTICE.  Any Payment Demand, notice, request, instruction, correspondence or other document to be given hereunder by any party to another (herein collectively called "Notice") shall be in writing and delivered personally or mailed by certified mail, postage prepaid and return receipt requested, or by telegram or telecopier, as follows:

To Counterparty:	Engage Energy America, LLC
		3000 Town Center, Ste. 2800
		Southfield, MI  48075
		Attn.:	
		Fax No.	

To Guarantor:	Enron Corp.
		1400 Smith Street
		Houston, Texas  77002
		Attn.:  Vice President, Finance and Treasurer
		Fax No.:  (713) 646-3422

A copy of any notice sent to Guarantor pursuant hereto must also be sent to the above address to:  (i) Enron Corp., Attention:  Corporate Secretary, Fax. No. (713) 853-2534; and (ii) Enron Power Marketing, Inc., Attention:  Assistant General Counsel, Trading Group, Fax No. (713) 646-4818.
Notice given by personal delivery or mail shall be effective upon actual receipt.  Notice given by telegram or telecopier shall be effective upon actual receipt if received during the recipient's normal business hours, or at the beginning of the recipient's next business day after receipt if not received during the recipient's normal business hours.  All Notices by telegram or telecopier shall be confirmed promptly after transmission in writing by certified mail or personal delivery.  Any party may change any address to which Notice is to be given to it by giving notice as provided above of such change of address.
8.	MISCELLANEOUS.  THIS GUARANTEE SHALL IN ALL RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.  This Guarantee shall be binding upon Guarantor, its successors and assigns and inure to the benefit of and be enforceable by Counterparty, its successors and assigns.  The Guarantee embodies the entire agreement and understanding between Guarantor and Counterparty and supersedes all prior agreements and understandings relating to the subject matter hereof.  The headings in this Guarantee are for purposes of reference only, and shall not affect the meaning hereof.
EXECUTED as of the day and year first above written.


	ENRON CORP.



	By:	
	Name:	
	Title:	

SUPPLEMENT
to the
MASTER POWER PURCHASE & SALE AGREEMENT
between  
ENGAGE ENERGY AMERICA LLC
and
ENRON POWER MARKETING, INC.
dated:                 

1. [This Supplement is part of, and where applicable, amends the Master Power Purchase & Sale Agreement between Engage Energy America LLC and Enron Power Marketing Inc. dated                             (“Base Contract”).] Using the EEI Master’s structure of including these additional provisions as part of the Master, we believe that this provision would not be needed.


2. [If the terms of this Supplement conflict with the General Terms and Conditions of the Base Contract, then the terms of this Supplement shall prevail.  Any definitions used in the Base Contract shall have the same meaning in this Supplement.]  Using the EEI Master’s structure of including these additional provisions as part of the Master, we believe that this provision would not be needed.

3. Any reference to a “Section” in this Supplement refers to a Section of the General Terms and Conditions of the Base Contract.  Using the EEI Master’s structure of including these additional provisions as part of the Master, we believe that this provision would not be needed.


4. [In Section 2.4, the phrase “either orally or” in the seventh line of the Section shall be deleted.]  We believe that allowing additional terms in a confirmation is critical to transacting under the Master, and we ask that you reconsider this provision as well as the Cover Sheet selection.  Also, see ISDA sec. 5(e).

5. Section 2.5 shall be amended by deleting the following phrase from the first sentence:  “Unless a Party expressly objects to a Recording (defined below) at the beginning of a telephone conversation”. We agree, and this is consistent with ISDA sec. 5(f).

6. Section 3.3 shall be deleted in its entirety and replaced with the following: 

“To the extent either Party is prevented by Force Majeure from carrying out, in whole or in part, its obligations under the Transaction and such Party (the “Claiming Party”) [gives first prompt oral, and then] notifies the other Party by telephone as soon as reasonably practicable, followed by a written notice [and] giving details of the Force Majeure to the other Party as soon as practicable, then, unless the terms of the Product specify otherwise, the Claiming Party shall be excused from the performance of its obligations with respect to such Transaction (other than the obligation to make payments then due or becoming due with respect to performance prior to the Force Majeure). The Claiming Party shall [use commercially reasonable efforts to] remedy the Force Majeure with all reasonable dispatch.  The non-Claiming Party shall not be required to perform or resume performance of its obligations to the Claiming Party corresponding to the obligations of the Claiming Party excused by Force Majeure. Both Parties shall be required to resume performance when the Force Majeure has ended.” Please consider the revisions we have suggested.  We deleted your additional language in the second sentence because we believe it creates a redundancy that might confuse the issue at some point.

7. In Section 5.7, the phrase “(a) an Event of Default or (b) a Potential Event of Default” shall be amended by deleting the reference to “a Potential Event of Default”, so that the phrase shall now read  “an Event of Default”.  We believe it is appropriate to allow both parties to suspend performance upon a Potential Event of Default, rather than having to wait until an Event of Default occurs.

8. [In Sections 6.3, 10.8, and 10.9, all references to “twelve (12) months” shall amended to read “twenty-four (24) months”.]  Complying with the request to extend these periods to 24 months would not be consistent with our document retention policies.
9. 
10. In Section 10.5, the first clause shall be amended from “Neither Party shall assign this Agreement or its rights hereunder without the prior written consent of the other Party, which consent may be withheld in the exercise of its sole discretion;” to now read: “Neither Party shall assign this Agreement or its rights hereunder without the prior written consent of the other Party, which consent shall not be unreasonably withheld;” We propose that we conform all the master agreements between the parties on this issue and suggest using the language in ISDA sec. 5(j).
11. 
12. In Section 10.7, the third sentence shall be deleted and replaced with the following: “Notice by facsimile or hand delivery shall be effective at the close of business on the day actually received, if received prior to 4 p.m. on a Business Day, and otherwise shall be effective [at the close of business] on the next Business Day.” We would like to inquire the reason for these changes, especially the additional delay to effectiveness of notice until the close of business on the next Business Day. 
13. 


[ENGAGE ENERGY AMERICA LLC	ENRON POWER MARKETING, INC.
(“Engage”)		("Customer")

							
Authorized Representative			Authorized Representative

								
Title		Title]
We propose using the EEI Master with Cover Sheet structure, which would eliminate the need to sign this document separately.  
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