DRAFT  10/1/01


CONSENT AND AMENDMENT AGREEMENT

(Physically and Financially Settled Natural Gas and Power Transactions)

	This CONSENT AND AMENDMENT AGREEMENT (this “Amendment”) is 
entered into by and among Enron North America Corp. (“ENA”), Enron Power Marketing, Inc. (“EPMI”) and Idacorp Energy Solutions L.P. (“Idacorp Energy”) and Idaho Power Company, dba IDACORP Energy (“IPC”, and together with Idacorp Energy,  “Counterparty”) effective as of October ____, 2001 (the “Effective Date”).  

WHEREAS, ENA and Idacorp Energy are parties to that certain ____ dated effective as of ____ (“Financial Master”), and EPMI and IPC are both parties to that certain Western Systems Power Pool Agreement, as amended periodically with FERC approval (“Power Master”).  The Financial Master and the Power Master are hereinafter referred to individually as a “Governing Agreement” and collectively as the “Governing Agreements”); and

WHEREAS, Counterparty has entered into, and expects to enter into in the future, physically settled and financially settled power transactions from time to time using the EnronOnline trading system (“EOL”), each of which transactions is governed by one of the Governing Agreements (each an “EOL Transaction” and collectively the “EOL Transactions” whether entered into before, on, or after the Effective Date); and

WHEREAS, ENA, EPMI and Counterparty now desire to amend the Governing Agreements to provide that it is not necessary to confirm the EOL Transactions in writing and in certain other respects.

NOW THEREFORE, in consideration of the mutual consents and agreements contained herein and for other good and valuable consideration, the sufficiency of which is hereby acknowledged, ENA, EPMI and Counterparty agree as follows:

1. (a) Eash Governing Agreement is hereby amended in such a manner and to the extent necessary to provide that when entering into an EOL Transaction:

(i)	neither party is required to, nor shall,  send to the other a confirmation of any EOL Transaction, and failure to send a confirmation of an EOL Transaction shall not constitute a default or have any other ramification under the Governing Agreements;

(ii) the EOL Transactions shall be binding on the parties to the applicable Governing Agreement and shall be governed by all other provisions of the applicable Governing Agreement to the same extent as if confirmations had been sent by one party and executed and returned by the other; 

(iii) the electronic records of the EOL Transactions available on EOL shall supplement, form a part of, and be subject to the terms of the applicable Governing Agreement; and

(iv)		this Amendment shall apply to any EOL Transaction that has not been documented in a confirmation executed and delivered by both parties.

2. The Governing Agreements are further amended as provided in the Annexes attached hereto.

3.	Each of ENA, EPMI and Counterparty consents to the introduction into evidence of the records of the EOL Transactions maintained on EOL and waives any right to object to such records as not being in writing or constituting a writing.  Electronic EOL records, if introduced in evidence in any judicial, arbitration, mediation or administrative proceedings, will be admissible as between or among the parties to the same extent and under the same conditions as other business records originated and maintained in documentary form.  No party shall object to the admissibility of such EOL electronic records on the basis that such were not originated or maintained in documentary form under either the hearsay rule, the best evidence rule or other rule of evidence. The electronic records of an EOL Transaction shall be the controlling evidence of the parties’ agreement with regard to such EOL Transaction.  To the extent that the terms in the electronic records of an EOL Transaction conflict with any terms in a Governing Agreement, the terms in the electronic records of the EOL Transaction shall control. 

4. Except as expressly provided herein, the Governing Agreements are not otherwise modified or amended.  In particular, the confirmation process and requirements set forth in such Governing Agreements, if any, with respect to transactions thereunder, other than EOL Transactions, remain unchanged and shall apply to any such transactions.

5. As applied to each EOL Transaction, this Amendment shall be governed by and construed in accordance with the law specified as governing the Governing Agreement applicable to such EOL Transaction.  This Amendment shall be binding on and inure to the benefit of the parties and their respective successors and permitted assigns.



IN WITNESS WHEREOF, the parties have executed this Amendment effective as of the date first above written.

ENRON NORTH AMERICA CORP.

By:____________________________
Name:__________________________
Title:___________________________


ENRON POWER MARKETING, INC.

By:____________________________
Name:__________________________
Title:___________________________

IDACORP ENERGY SOLUTIONS L.P.

By:____________________________
Name:__________________________
Title:___________________________


IDAHO POWER COMPANY, dba IDACORP ENERGY.

By:____________________________
Name:__________________________
Title:___________________________



















ANNEX A

The Financial Master is hereby amended by :








ANNEX B

	The Power Master is hereby amended to include the following provisions::


I.  Floating Price Transactions:  The following provisions shall apply to EOL Transactions in which the specified price is a Floating Price:

Market Disruption.  If a Market Disruption Event has occurred and is continuing during the Determination Period, the Floating Price for such 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 EPMI, by taking the average of two of 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 temporarty 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.

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.

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.

II.  Defintions; Conflicts:

Capitalized terms herein used, but not defined, shall have the meanings set forth in the WSPP. Notwithstanding any contrary provisions in the WSPP, any conflict between this Amendment and the WSPP shall be resolved in favor of this Amendment. 

           III.  Scheduling Provisions

1.  With respect to power deliveries to Delivery Points NP-15, SP-15 or ZP-26, power deliveries shall be scheduled with the California Independent Sysytem Operator (CAISO) as a Schedule Coordinator to Schedule Coordinator transaction.  Scheduling times shall be consistent with ISO tariffs, protocols, operating procedures and scheduling practices.

2.  With respect to power deliveries to all other western Delivery Points, scheduling shall be completed in accordance with WSCC guidelines.

3.  Scheduling Contacts for West:

i. EPMI Real Time Operations:  1-800-684-1336
ii. IPC:_________________________

IV.  Options.  The following provisions shall apply to EOL Transactions that involve the purchase or sale of an option under the Power Master:
Contact Information for exercise of option:

West:
1. EPMI:  1-800-684-1336
2. IPC:____________

V  Confidentiality

  Neither Party shall disclosure the terms of any Transaction to a third party (other than the Party’s and its affiliates’ employees, lenders, counsel, or accountants who have agreed to keep such terms confidential) except in order to comply with any applicable law, order, regulation or exchange rule; provided, each Party shall notify the other Party of any proceeding of which it is aware which may result in disclosure and use reasonable efforts to prevent or limit the disclosure.  The Parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with, this confidentiality obligation; provided, all monetary damages shall be limited as set forth in the referenced Agreement.




/mnt/main-storage/datasets/enron-docs/doc/IdacorpEOL_amend.doc
