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Williams Energy Marketing & Trading Company

BUYER

ENERGY CALL AGREEMENT

CONFIDENTIAL NON-BINDING SUMMARY OF PRINCIPAL COMMERCIAL TERMS

	This Confidential Non-Binding Summary of Principal Commercial Terms ("Term Sheet") is preliminary and is intended to set forth certain basic terms of the understanding reached to date and to serve as a basis for further discussions and negotiations between the Parties with respect to the potential Transaction described herein (the "Transaction"). The matters set forth in this Term Sheet are not intended to and do not constitute a binding agreement of the Parties or establish any obligation of the Parties with respect to the Transaction.  Any such binding agreement will arise only upon the negotiation, execution and delivery of mutually satisfactory definitive agreements and the satisfaction of the conditions set forth therein, including the approval of such agreements and the Transaction by the respective governing body(ies) and management of each Party, which approval shall be in the sole subjective discretion of the respective governing body(ies) and management.



Parties	_______________________________Williams Energy Marketing & Trading Company, a a, Delaware corporation ("Seller") and Buyer, a ___________ a, ________ corporation ("Buyer").

Transaction	Seller will provide and make available to Buyer, and Buyer shall purchase and pay for, a quantity of capacity, energy and ancillary from any source(s) equal to twenty-five and three-tenths percent (25.3%), with a maximum of _____1,000 MWs, of the energy provided to Seller from ________ facility.by AES pursuant to the Capacity Sale and Tolling Agreement by and among AES Alamitos, L.L.C., AES Huntington Beach, L.L.C. and AES Redondo Beach, L.L.C. (collectively "AES") and Seller, dated as of May 1, 1998 (the "AES Agreement").

Delivery Term	For a period of __ years, Ffrom the effective date of _________ through_____________. a definitive agreement for the Transaction contemplated hereby for the remainder of the term of the AES Agreement. 
 

Availability	Annual Availability shall be _______%.  84.0%.  Annual availability shall be calculated on the basis of actual availability for 8,760 hours per year (based upon the last twelve (12) months), excluding an allowance for planned major maintenance hours in off-peak months, pursuant to a definitive agreement.

Non-Availability Discount	Every month, Capacity Payments shall be subject to reduction for shortfalls in Guaranteed Availability, without excuse for force majeure at an agreed to discount rate.   Any discount will be rounded to the nearest tenth (0.10%).

Heat Rate	_______10,850 Btu/kWh at full output (i.e. 1,000___ MW); heat rate at other loads per the heat rate schedule attached hereto as Exhib\it A ("Heat Rate Schedule"). Excess fuel costs and fuel cost savings are for the account of Seller.

Fuel	Buyer shall pay for all fuel for Buyer's dispatched start-ups and operation at the Heat Rate times the Hourly Gas Price.

Hourly Gas Price	Price per MMBtu of gas to flow on such day as published in Gas Daily under the heading “Daily Price Survey” and under the heading “Midpoint” in the section Others, for point SoCal gas, large packages* (*Deliveries at Topock, Daggart, Blythe, Needles, Ethrenberg) plus all applicable firm intrastate transmission, surcharges, franchise fees, state regulatory fees and gas taxes. 

Fixed Payment	$____kwy.		[$_____________] per year, escalated at 2.5% per year.
	

Vari able O&M	Buyer shall pay to Seller $_______2.135/MWh, escalated at ____2.5% per year.

Non-Availability Discount	For each month, in which [Annual] Availability is less than 84.0___% the Fixed Payments shall be subject to reduction.

Bonus	For each Month in which the Availability reported by Seller to Buyer is greater than ____84.0%, Buyer shall pay to Seller a bonus.

Start-Up	Buyer shall provide notice to Seller in advance of requested Start-ups according to the following:

	Start-Up Request  - Minimum Schedule Notification Lead Times:

	Peak Hour Increase above 
	peak hour of previous Day:	Notification Lead Time:
	0-700 MW	24 hours
	701-1000 MW	32 hours
	
	Start-Up Payments:

	Buyer shall pay to Seller for costs of Start-ups according to the following:
	
	Start-Up Payments for each Peak Hour MW increase above the maximum peak hour schedule (greatest hourly energy request during the applicable dispatch) during the 24-hour period immediately preceding such increase:

	Start-Up Fuel Payment:	___15 MMBtus/MW  MMBtus/MW times Hourly Gas Price
	plus	times Hourly Gas plus	Price
	Start-Up Electric Requirements:	___0.5 MWhs/ MWhs/MW times [[energy and demand charge @ ______SCE TOU 8 Tariff rates] plus
	plus
	Fixed Cost Requirements:	$100/MW$____/MWstart


Dispatch	Day-ahead by 5:00 a.m. prevailing Pacific Time and subject to the following terms and conditions:

	Minimum Run Time:	___24 hours per day scheduledper day scheduled

	Minimum Load (when not 0 MW):	___20% of maximum peak hour schedule (greatest hourly energy request during the applicable Day's dispatch)

	“Maximum Ramp” between load changes:	__1% of load per minute (except may go from 0-Minimum Load and vice-versa during first/last hour of schedule)

	If previous hour's dispatch is 0 MW, maximum hourly schedule in the first run hour is five percent (5%) of maximum peak hour schedule during the dispatch day (greatest hourly energy request during applicable Day's dispatch).

	After the first run hour, Maximum Ramp rules apply.

Delivery Points	Seller shall deliver energy to Buyer at the point(s) designated by Seller in accordance with  ___________the AES Agreement.  Buyer and Seller may agree on alternate delivery points, subject to payment for settlement of any basis differential.

Billing & Payment	Monthly in arrears.

NOX	Costs and structure to be proposed by counterparties

Confidentiality	All commercial terms to be maintained confidential for the Term of the Transaction.

Documentation	The transaction contemplated by this term sheet is subject to the execution and delivery of definitive documentation to be prepared by __________Williams that is  mutually agreeable to the parties.

Non-Inclusive; Non-Binding	This Term Sheet does not contain all matters upon which agreement must be reached in order for the Transaction to be completed.  This Term Sheet does not create and is not intended to create a binding and enforceable contract between the Parties with respect to the Transaction, and may not be relied upon by a Party as the basis for a contract by estoppel or otherwise. A binding commitment with respect to the Transaction can only result from the execution and delivery of mutually satisfactory definitive agreements and the satisfaction of the conditions set forth therein, including the approval of such agreements and the Transaction by the respective governing body(ies) and management of each Party, which approval shall be in the sole subjective discretion of the respective governing body(ies) and management.


EXECUTED AND AGREED TO THIS _____ DAY OF ____________, 2000.

	Williams Energy Marketing & Trading Company



By:  	
	Name: 	
	Title: 	
	BUYER


By:  	
	Name: 	
	Title: 	
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