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: ________________ ("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 (including, without limitation, the Collateral Annex (the "Collateral Annex") attached hereto as Exhibit C) 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: _____________ ("NETCO" or "Party A")
	Name: ("Counterparty" or "Party B")

	All Notices:
	All Notices:

	Street: 	
	Street: 	

	City: 	Zip: 	
	City: 	Zip: 	

	Attn:  Contract Administration
Phone:  	
Facsimile: 	
Duns: 	
Federal Tax ID Number: 	
	Attn:  Contract Administration
Phone:  	
Facsimile: 	
Duns: 	
Federal Tax ID Number: 	

	Invoices:
Attn: 	
Phone: 	
Facsimile: 	
	Invoices:
Attn: 	
Phone: 	
Facsimile: 	

	Scheduling:
Attn: 	
Phone: 	
Facsimile: 	
	Scheduling:
Attn: 	
Phone: 	
Facsimile: 	

	Option Exercise:
Phone: 	
	Option Exercise:
Phone: 	

	Payments:
Attn: 	
Phone: 	
Facsimile: 	
	Payments:
Attn: 	
Phone: 	
Facsimile: 	

	Wire Transfer:
BNK: 	
ABA: 	
ACCT: 	
	Wire Transfer:
BNK: 	
ABA: 	
ACCT: 	

	Credit and Collections:
Attn: 	
Phone: 	
Facsimile: 	
	Credit and Collections:
Attn: 	
Phone: 	
Facsimile: 	

	With additional Notices of an Event of Default, Potential Event of Default or Notices of Early Termination to:
Attn: 	
Phone: 	
Facsimile: 	
	With additional Notices of an Event of Default, Potential Event of Default or Notices of Early Termination 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  FERC                  		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: ___________
	Cross Default Amount $_________

	
	  Cross Default for Party B:
	

	
	  Party B:	
	Cross Default Amount $	

	
	  Other Entity: 	
	Cross Default Amount $	

	
	5.6  Closeout Setoff

	
		Option A (Applicable if no other selection is made.)

	
		Option B - Affiliates shall have the meaning set forth in the Agreement unless otherwise specified as follows:	

	
		Option C (No Setoff)

	Article 8
	8.1  Party A Credit Protection:

	Credit and Collateral Requirements
	(a)  Financial Information:

	
		Option A
	Option B   Specify: 	
	Option C   Specify: 	

	
	(b)  Credit Assurances:

	
		Not Applicable
	Applicable

	
	(c)  Collateral Threshold:

	
		Not Applicable
	Applicable

	
	If applicable, the provisions of Section 8.1 (c) of the Agreement shall be replaced by the provisions of the Collateral Annex attached hereto as Exhibit C.

	
	(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: _______________            
	Option C   Specify: 	

	
	(b)  Credit Assurances:

	
		Not Applicable
	Applicable

	
	(c)  Collateral Threshold:

	
		Not Applicable
	Applicable

	
	If applicable, the provisions of Section 8.2 (c) of the Agreement shall be replaced by the provisions of the Collateral Annex attached hereto as Exhibit C.

	
	(d)  Downgrade Event:

	
		Not Applicable
	Applicable

	
	If applicable, complete the following:

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

	
		Other: 
Specify:	

	
	(e)  Guarantor for Party A:  ____________________________

	
	Guarantee Amount: $	


	Article 10
	

	Confidentiality
	  Confidentiality Applicable
	If not checked, inapplicable.

	Schedule M
	  Party A is a Governmental Entity or Public Power System

	
	  Party B is a Governmental Entity or Public Power System

	
	  Add Section 3.6.  If not checked, inapplicable

	
	  Add Section 8.4.  If not checked, inapplicable

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


Part 1.  GENERAL TERMS AND CONDITIONS.
(a) Definitions.  The following definitions are amended as set forth below:
(1) Section 1.50 is amended by changing "Section 2.4" to "Section 2.5".
(2) 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".
(3) 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) Transactions.  Section 2.1 is hereby amended by adding the phrase “, electronically via an electronic trading platform “ immediately before the phrase “or, if expressly required by either Party” in the first sentence.
(c) Confirmation.  Section 2.3 is hereby amended by deleting the text in its entirety and substituting the following:
“Party A may confirm a Transaction by forwarding to Party B 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 B objects to any term(s) of such Confirmation, Party B shall notify Party A in writing 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 A 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 B to Party A.  If Party A objects to any term(s) of such Confirmation, Party A shall notify Party B 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 A and Party B each send a Confirmation and neither Party objects to the other Party’s Confirmation within two (2) Business Days of receipt, Party A’s Confirmation shall be deemed to be accepted and shall be the controlling Confirmation, unless (i) Party A’s Confirmation was sent more than three (3) Business Days after the Transaction was entered into and (ii) Party B’s Confirmation was sent prior to Party A’s Confirmation, in which case Party B’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) No Confirmation of __OL Transactions.  The following shall be added as a new Section 2.6:
“(a)  No Confirmations.  To the extent that the Parties enter into Transactions using the _________Online trading system (“__OL”), and notwithstanding the other provisions of this Article Two or anything else to the contrary in this Master Agreement, Party A may, but shall not be required to, send Party B a confirmation of any such Transaction (each an “__OL Transaction”, and collectively, the “__OL Transactions”), and the terms of such confirmation shall be valid and binding on Party B unless objected to within two (2) Business Days of Party B’s receipt thereof.  Failure to send a confirmation of an __OL Transaction shall not constitute a default or have any other ramification under this Master Agreement.  In the event Party A elects not to send a confirmation, such __OL Transactions shall be binding on the Parties and shall be governed by all other provisions of the Master Agreement to the same extent as if confirmations had been sent by one Party and executed and returned by the other.  The electronic records of the __OL Transactions shall supplement, form a part of, and be subject to the terms of this Master Agreement.  The electronic records of an __OL Transaction shall be the controlling evidence of the Parties’ agreement with regard to a particular Transaction.  To the extent that the terms in the electronic records of an __OL Transaction conflict with any terms in the Master Agreement, the terms in the electronic records of the EOL Transaction shall control. 

(b)  Evidentiary Admissibility.  Each Party consents to the introduction into evidence of the records of the __OL Transactions maintained on __OL and waives any right to object to such records as not being in writing or constituting a writing.  Electronic __OL records, if introduced in evidence in any judicial, arbitration, mediation or administrative proceedings, will be admissible as between the Parties to the same extent and under the same conditions as other business records originated and maintained in documentary form.  Neither Party shall object to the admissibility of such electronic EOL 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.”

(e) Transmission and Scheduling.  Section 3.2 is hereby amended by adding the following text to the end of the Section:
“Product deliveries shall be scheduled in accordance with the then-current applicable tariffs, protocols, operating procedures and scheduling practices for the relevant region.  For example, as of the date of this Master Agreement, the scheduling deadlines for the following regions are as follows:
i.	ERCOT: Daily preschedule by 10:00 am CPT on business day prior to delivery.
i. PJM Western Hub: Daily preschedule by 12:00 pm EPT on business day prior to delivery
ii. Into TVA/Cinergy/Entergy/ComEd/Ameren/SOCO: Daily preschedule by 11:00 am CPT on the business day prior to delivery.”
(f) Events of Default.  
(1) Section 5.1(c) is hereby amended to replace the phrase “three (3) Business Days” with the phrase “thirty (30) days” in the fifth line thereof.  
(2) Section 5.1(f) is revised to add the phrase “or if such entity’s creditworthiness is materially weaker than that of such Party” to the end of the subsection. 
(3) [Section 5.1(g) is amended to add the phrase “(after giving effect to any applicable notice requirement or grace period)” to the end of the section.]  
(4) 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".
(5) The following is added as a new Section 5.1(h)(vi):  “such Guarantor consolidates or amalgamates with, or merges with or into, or transfers all or substantially all of its assets to, another entity and, at the time of such consolidation, amalgamation, merger or transfer, the resulting, surviving or transferee entity fails to assume all the obligations of such Guarantor under the guaranty made in connection with this Agreement to which it or its predecessor was a party by operation of law or pursuant to an agreement reasonably satisfactory to the other Party or if such entity’s creditworthiness is materially weaker than that of such Guarantor.”
[(6)	The following is added as a new Section 5.1(i):  “such party, any Guarantor of such party [or any applicable Specified Entity of such party] (1) defaults under a Specified Transaction and, after giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults, after giving effect to any applicable notice requirement or grace period, in making any payment due on the last payment date of, or any payment on early termination of, a Specified Transaction (or such default continues for at least three Business Days if there is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity appointed or empowered to operate it or act on its behalf);]
(g) Declaration of an Early Termination Date and Calculation of Settlement Amount.  Section 5.2 is amended to  (a) add the phrase "Regardless of which Party designates the Early Termination Date,” immediately before the phrase “[t]he Non-Defaulting shall calculate” in the second sentence; (b) delete the following phrase from the last two lines: "under applicable law on the Early Termination Date, as soon thereafter as is reasonably practicable)"; (c) change the phrase "(i) to designate" to "to (i) designate" in the third line thereof; and (d) add the following sentence after the end of the first sentence:  "The Defaulting Party shall have the right at any time at least thirty (30) days after such Party or its Guarantor becomes Bankrupt to designate the Early Termination Date, which date shall be no earlier than the day such notice is effective and no later than twenty (20) days after such notice is effective."
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."
(h) 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 under any other agreements(s), instrument(s) or undertakings(s) which are Owed (as defined in Section 5.6) as of the Early Termination Date (including for these purposes amounts payable pursuant to Excluded Transactions) have been fully and finally performed."
(i) Closeout Setoffs.  Section 5.6, Option B is amended to delete the Section entirely and replace it with the following:
“After calculation of a Termination Payment in accordance with Section 5.3, the Non-Defaulting Party (“NDP”) may, at its option and in its discretion, set off, against any amounts Owed to the Defaulting Party (“DP”) by NDP or any Affiliate of NDP under this Agreement or under any other agreement(s), instrument(s) or undertaking(s), any amounts Owed by DP to NDP or any of NDP's Affiliates under this Agreement or under any other agreement(s), instrument(s) or undertaking(s).  The obligations of DP and NDP under this Agreement in respect of such amounts shall be deemed satisfied and discharged to the extent of any such setoff exercised by NDP and/or NDP's Affiliates.  NDP will give DP notice of any setoff effected under this Section as soon as practicable after the setoff is effected provided that failure to give such notice shall not affect the validity of the setoff.  For purposes of Sections 5.4 and 5.6, "Owed" shall mean any amounts owed or otherwise accrued and payable (regardless of whether such amounts have been or could be invoiced) as of the Early Termination Date.
Amounts subject to the setoff permitted in this Section 5.6 may be converted by NDP into any currency in which any obligation Owed is denominated at the rate of exchange at which NDP, acting in a reasonable manner and in good faith, would be able to purchase the relevant amount of the currency being converted. If an obligation is unascertained, NDP may in good faith estimate that obligation and setoff in respect of the estimate, subject to the relevant Party accounting to the other when the obligation is ascertained.   To the extent that any Transactions are not yet liquidated in accordance with Section 5.2, the NDP shall be entitled, at its option and in its discretion, to withhold payment of a commercially reasonable portion of the aggregate amount, if any, determined under the first paragraph above to be payable by NDP to DP after any pertinent setoff(s), until such Transactions are liquidated in accordance with Section 5.2.     Nothing in this Section 5.6 shall be effective to create a charge or other security interest except as may be provided under applicable law.  This setoff provision shall be in addition to any right of setoff, netting, off-set, combination of accounts, counterclaim, lien or other right to which any Party is at any time otherwise entitled (whether by operation of law, contract or otherwise).  Each of the Parties represent and acknowledge that the rights set forth in this Section 5.6 are an integral part of the agreement between the Parties and that without such rights the Parties would not be willing to enter into Transactions.  The Parties further acknowledge that each is executing this Agreement on behalf of itself as principal and, with respect to this Section 5.6, as agent on behalf of its Affiliates, which Affiliates shall receive the benefits of this Section 5.6 and otherwise be bound as if such Affiliates had directly signed this Agreement as it relates to Section 5.6.”
(j) 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."
(k) Limitation of Remedies, Liability and Damages.  The fifteenth line of Section 7.1 is amended to delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED,".
(l) 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".
(m) 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".
(n) Eligibility.  Section 10.2 (ix) is amended to read in its entirety as follows:
"(ix) (x) it is a “forward contract merchant” within the meaning of the United States Bankruptcy Code; (y) it is an "eligible contract participant" as such term is defined in the Commodity Exchange Act, as amended 7 U.S.C. § 1 (a) (12); and (z) it is an "eligible contract entity" as such term is defined in the Commodity Exchange Act, as amended 7 U.S.C. § 1 (a) (11)."
(o) Notices.   Section 10.7 is amended to add the phrase “or the exercise of an option” immediately after the phrase “(other than scheduling requests”.
(p) 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".
(q) 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 governed by the Federal Arbitration Act and conducted in accordance with 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 New York, New York.  Within thirty (30) days of the notice of initiation of the arbitration procedure, each party shall select one arbitrator.  The two (2) arbitrators shall select a third arbitrator.  The third arbitrator shall be a person who has over eight years professional experience in electrical energy-related transactions and who has not previously been employed by either Party and does not have a direct or indirect interest in either Party or the subject matter of the arbitration.  While the third arbitrator shall be neutral, the two party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two party-appointed arbitrators or for vacating the arbitrators' award that either of such arbitrators has past or present 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.”
(r) Index Transactions.  The following provision is added as Section 10.13:  
“(a)	Market Disruption.  If a Market Disruption Event occurs during the Determination Period, the Floating Price for the affected Trading Day(s) shall be determined pursuant to the Floating Price 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 a part or all of which is within the Delivery Period of a Transaction.
“Exchange” means, in respect of a Transaction, the exchange or principal trading market specified in the relevant Transaction.
"Floating Price" means the Contract Price specified in a Transaction that is based upon a Price Source.
"Market Disruption Event" means, with respect to any Price Source, any of the following events (the existence of which shall be determined in good faith by Party A):  (a) the failure of the Price Source 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 in the market specified for determining a Floating Price; (c) the temporary or permanent discontinuance or unavailability of the Price Source; (d) the temporary or permanent closing of any Exchange specified for determining a Floating Price; or  (e) a material change in the formula for or the method of determining the Floating Price.
"Price Source" means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction.
"Trading Day" means a day in respect of which the relevant Price Source published the Floating 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 shall be added at the end of Schedule P:
"If the Parties agree to a service level/product defined by reference to a different agreement (e.g., the ERCOT Agreement, the MAPP Restated Agreement) for a particular Transaction, then, unless the Parties expressly state and agree that all the terms and conditions of such other agreement will apply, such reference to a service level/product shall be as defined by such other agreement, including if applicable, the regional reliability requirements and guidelines as well as the specific excuses for performance, Force Majeure, Uncontrollable Forces, or other such excuses applicable to such other agreement, to the extent inconsistent with the terms of this Agreement, but all other terms and conditions of this Agreement remain applicable."
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 in one or more counterparts (each of which shall be deemed an original, and all of which, taken together, shall constitute one and the same agreement) as of the date first above written.  The Parties expressly acknowledge the validity of facsimile counterparts of the executed Master Agreement, if any, which may be transmitted in advance of, or in lieu of, executed original documents.


Party A – 		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.
8
