ELECTRICITY SUPPLY CONTRACT

	This Electricity Supply Contact (hereinafter the “Agreement”) isagreement made and entered into as of the this          day of  ____  ,     2000  (“Effective Date”), by and between SUPPLIER Enron Power Marketing, Inc. (“SupplierUPPLIER”) and   S. D. Warren Company   (the “Customer”). Supplier and Customer are hereinafter sometimes referred to individually as a “Party” and collectively as the “Parties”.


WHEREAS, the Customer and Supplier desire that, pursuant to the terms and conditions of this Agreement, Supplier shall be exclusively responsible to provide, and Customer shall be obligated to receive and pay for, all electric energy, installed capacity and ancillary services necessary to serve the Facility owned by Customer;

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants and agreements contained herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the Parties, Customer and Supplier agree as follows:

1.  	1.	Definitions.

“Affiliate” means, with respect to any person, any other person (other than an individual) that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with, such person.  For this purpose, “control” means the direct or indirect ownership of fifty percent (50%) or more of the outstanding capital stock or other equity interests having ordinary voting power.

“Ancillary Services” means regulation and frequency response, energy imbalance, 10-minute spinning reserves, 30-minute operating reserves and automatic generating control. 

“Bankrupt” means with respect to any entity, such entity (i) files a petition or otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any bankruptcy, insolvency, reorganization or similar law, or has any such petition filed or commenced against it, (ii) makes an assignment or any general arrangement for the benefit of creditors, (iii) otherwise becomes bankrupt or insolvent (however evidenced), (iv) has a liquidator, administrator, receiver, trustee, conservator or similar official appointed with respect to it or any substantial portion of its property or assets, or (v) is generally unable to pay its debts as they fall due.

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank holiday. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the relevant Party’s principal place of business.  The relevant Party, in each instance unless otherwise specified, shall be the Party from whom the notice, payment or delivery is being sent and by whom the notice or payment or delivery is to be received.

"Congestion Management System" means the system currently under consideration for adoption within NEPOOL, or any similar system, that would assign prices to locations where Energy is injected or withdrawn from the PTF at times during which transmission limitations constrain regional economic dispatch of the power system.  Such locational prices contain a congestion component that reflects the differences in prices at various locations during a given hour due to such congestion.

“Costs” means, with respect to the Non-Defaulting Party, brokerage fees, commissions and other similar third party transaction costs and expenses reasonably incurred by such Party either in terminating any arrangement pursuant to which it has hedged its obligations or entering into new arrangements which replace this Agreement; and all reasonable attorneys’ fees and expenses incurred by the Non-Defaulting Party in connection with the termination of suchthis Agreement.

.

“Delivery Point” means any existing or future point on the PTF, or if the Congestion Management System is implemented, then the Delivery Point will be the relevant interconnect with the LDC local network.

“Electricity” means Firm (LD) Energy, Installed Capacity and Ancillary Services.

“Energy” means three-phase, 60-cycle alternating current electric energy, expressed in megawatt hours.

"Energy Price" means the price in U.S. dollars per megawatt hour payable by Customer to Supplier for Delivered Energy delivered to the Delivery Point(s) as set out in Section ____.

“EPT” means Eastern Prevailing Time.

“Equitable Defenses” means any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights generally, and with regard to equitable remedies, the discretion of the court before which proceedings to obtain same may be pending.

“Facility” means the Somerset facility located in Skowhegan, Maine owned by Customer.

"FCRs" or "Financial Congestion Rights" means those rights established by NEPOOL or ISO-NE and approved by FERC, or any value received in lieu of or in respect of such rights, that (i) entitle the holder to receive, or obligate the holder to make, payments based upon locational price differences between the point at which Energy is injected and the points at which it is withdrawn, or (ii) otherwise establish physical or financial rights in respect of transmission congestion on the PTF.

"FERC" means the Federal Energy Regulatory Commission or its successor.

Six"Force Majeure" means any cause, event, condition or circumstance beyond a Party’s reasonable control, including storm, flood, lightning, drought, earthquake, fire, explosion, civil disturbance, labor dispute, act of God or public enemy or action of a court, public authority or other governmental body; provided, however, that a cause, event, condition or circumstance shall be deemed to constitute a Force Majeure only to the extent that the cause, event, condition or circumstance: (i) adversely affects the operation of NEPOOL, ISO-NE or the LDC or the availability of the PTF such that the delivery of some or all of the Electricity to be delivered to the Facility is not made, (ii) adversely affects the availability of the LDC’s system such that the delivery of some or all of the Electricity to be delivered to the Facility is not made, or (iii) causes a diminution in the Electricity available to NEPOOL or to the ISO-NE such that load shedding measures are implemented resulting in Energy deliveries not being made to the Facility. A cause, event, condition or circumstance that (i) affects the availability of, or the cost of generating Energy at any particular electric generating facility, or (ii) merely causes an economic hardship to either Party, shall not be deemed a Force Majeure.

“Gains” means, with respect to any Party, an amount equal to the present value of the economic benefit to it, if any (exclusive of Costs), resulting from the termination of the Agreement, determined in a commercially reasonable manner.

"Good Utility Practices" means any of the practices, methods and acts engaged in or approved by a significant portion of the electric utility industry in the geographic region covered by the North American Electric Reliability Council, or any successor entity, during the relevant time period, or any of the practices, methods or acts that, in the exercise of reasonable judgment in light of the facts known at the time the decision was made, could have been expected to accomplish the desired result at a reasonable cost consistent with good business practices, reliability, safety and expedition.  Good Utility Practices are not intended to be limited to the optimum practices, methods or to act to the exclusion of all others, but rather to be acceptable practices or methods generally accepted in the region.

“Installed Capacity” means means the maximum claimed capability (as defined in the Restated NEPOOL Agreement) of a generating facility, expressed in kilowatts, subject to capability audits, exclusive of the capacity required by such facility for its own use.

“Interest Rate” means, for any date, the lesser of (a) the per annum rate of interest equal to the prime lending rate as may from time to time be published in The Wall Street Journal under “Money Rates” on such day (or if not published on such day on the most recent preceding day on which published), plus two percent (2%) and (b) the maximum rate permitted by applicable law.

"ISO‑NE" means ISO‑NE New England Inc., the independent system operator established in accordance with the Restated NEPOOL Agreement or its successor.  References herein to ISO-NE are meant to include ISO-NE in its roles as administrator of the NEPOOL Tariff and the ISO-NE Tariff and the NEPOOL Market Rules, and as operator of the NEPOOL markets on behalf of the NEPOOL participants.

"ISO‑NE Tariff" means the tariff pertaining to recovery of administrative, operating, maintenance and other costs of ISO-NE on file at FERC and in effect from time to time.

“Letter(s) of Credit” means one or more irrevocable, transferable standby letters of credit issued by a U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a credit rating of at least A- from S&P or A3 from Moody’s, in a form acceptable to the Party in whose favor the letter of credit is issued.  Costs of a Letter of Credit shall be borne by the applicant for such Letter of Credit.

“Losses” means, with respect to any Party, an amount equal to the present value of the economic loss to it, if any (exclusive of Costs), resulting from termination of the Agreement, determined in a commercially reasonable manner.  

“Moody’s” means Moody’s Investor Services, Inc. or its successor.

"NEPOOL" means the New England Power Pool or its successor.
"NEPOOL ISO-NE Agreement" means the Interim Independent System Operator Agreement made and entered into as of July 1, 1997, as amended from time to time.

"NEPOOL Market Rules" means any market rules or procedures adopted by either NEPOOL or ISO‑NE and filed with FERC and in effect from time to time.

"NEPOOL Rules" means the terms of the Restated NEPOOL Agreement, the NEPOOL ISO‑NE Agreement, the NEPOOL Tariff and the ISO‑NE Tariff and the NEPOOL Market Rules and Procedures.

"NEPOOL Tariff" means the NEPOOL Open Access Transmission Tariff on file at the FERC and in effect from time to time.

“NERC Business Day” means any day except a Saturday, Sunday or a holiday as defined by the North American Electric Reliability Council or any successor organization thereto.  A NERC Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the relevant Party’s principal place of business.  The relevant Party, in each instance unless otherwise specified, shall be the Party from whom the notice, payment or delivery is being sent and by whom the notice or payment or delivery is to be received.

“Performance Assurance” means collateral in the form of either cash, Letter(s) of Credit, or other security acceptable to the requesting Party.  

“Potential Event of Default” means an event which, with notice or passage of time or both, would constitute an Event of Default.

"PTF" means the facilities categorized as "Pool Transmission Facilities" in the Restated NEPOOL Agreement.

"Reference Node" means, in the event the Congestion Management System is implemented, the Node identified by the ISO-NE in accordance with NEPOOL Rules, relative to which all mathematical quantities pertaining to physical operation shall be calculated with respect to the dispatch of the system and the derivation of LMPs.

, the number and trading volume of transactions from time to time during the Term, then the Reference Price shall herein mean the real-time locational price for Energy for the point representing the point of greatest trading liquidity on the PTF.

"Restated NEPOOL Agreement" means the Amended and Restated New England Power Pool Agreement dated December 31, 1996, as amended, on file at FERC and as in effect from time to time.

“S&P” means the Standard & Poor’s Rating Group (a division of McGraw-Hill, Inc.) or its successor.  

“Schedule” or “Scheduling” means the actions of Supplier, Customer and/or their designated representatives, including each Party’s Transmission Providers, if applicable, of notifying, requesting and confirming to each other the quantity and type of Electricity to be delivered on any given day or days during the Term at a specified Delivery Point.

“Settlement Amount” means, with respect to the Non-Defaulting Party, the Losses or Gains, and Costs, expressed in U.S. Dollars, which such party incurs as a result of the liquidation of the Agreement pursuant to Section 213.2.

"Taxes" means any and all ad valorem, property, occupation, severance, generation, first use, conservation, Btu or energy, transmission, utility, gross receipts, privilege, sales, use, consumption, excise, lease, transaction, and other taxes, governmental charges, licenses, fees, permits and assessments, or increases therein, other than taxes based on net income or net worth.

"Transmission Congestion Costs" means all costs designated as such by ISO-NE and allocated by ISO-NE to the Supplier to the Facility resulting from insufficient transmission capacity, without regard to the cause of such congestion or how such costs are allocated or assessed, including the difference in the clearing price for Energy between the point of injection and the point of receipt of Energy or similar locational based costs, and redispatch costs resulting from Reliability Must Run (as such term is defined in the Restated NEPOOL Agreement) requirements or other out of merit order generation dispatch directed by ISO-NE pursuant to the NEPOOL Rules, the interconnection of a generator or the maintenance or upgrade of the PTF.

“Transmission Provider” means any entity or entities transmitting or transporting the Electricity on behalf of Supplier or Customer to or from the Delivery Point.

2. Purchase and Sale of Electricity Energy and Capacity.	The Customer owns and operates the Facility a facility located in   Skowhegan   , Maine, which is has been served by   Central Maine Power Company,   the Llocal Ddistribution cCompany (hereinafter referred to as “LDC”), under Account Number
 221-031-4232-011. During the Term of the Agreement, the Supplier shall sell and deliver, or cause to be delivered, and the Customer shall purchase and receive, or cause to be received, all of the Electricity required by the Facility. 

Unless excused by Force Majeure, Supplier’s obligation to deliver, or cause to be delivered, Electricity to Customer shall be satisfied, at Supplier’s sole expense, by (i) Supplier scheduling and delivering, or causing to be delivered to the Delivery Point(s), Electricity supplied by a party other than ISO-NE and/or (ii) ISO-NE supplying Electricity to the Delivery Point(s) for delivery to the Customer, in either or both of such cases in quantities that in the aggregate are sufficient to satisfy Supplier’s obligations under this Agreement. Customer shall pay Supplier an amount each month equal to the product of:  (i) the applicable Energy Price and (ii) the quantities of Electricity which have been delivered.  In any event, Supplier shall be excused from performance if ISO-NE or the LDC fails to supply the Electricity from the Delivery Point(s) to the Facility.   (the “ Somerset   Facility”).  During the term of this Agreement, and subject to the terms and conditions set forth herein, the Customer agrees to purchase and SUPPLIER agrees to supply, by delivery to the LDC, electric energy and capacity and ancillary services (collectively “Electricity”) sufficient to provide Customer’s total Electricity requirements at the Somerset facility.  The Electricity so supplied shall be delivered to Customer through its LDC.  

3. Delivery Point.  SUPPLIER shall not be directly or indirectly responsible for the maintenance or operation of the electric lines and systems or for any service interruptions, loss of service, or deterioration of electric services caused by the LDC, NEPOOL, or any other provider of transmission and distribution service.  

Supplier shall deliver the Electricity to Customer at the Delivery Point(s).  The LDC shall be responsible for receiving the Electricity at the Delivery Point(s) and delivering it to the Facility.  	Customer SUPPLIER shall also be responsible for any transmission or distribution charges related to the delivery of Electricity, including without limitation, those charges assessed by the LDC.   to the LDC, except where such charges are assessed directly upon end-use customers under applicable tariff.   The customer shall be responsible for all transmission and distribution charges related to delivery of Electricity to it by the LDC.Supplier shall arrange and be responsible for transmission service to the Delivery Point and shall Schedule or arrange for Scheduling services with its Transmission Providers, or in the absence thereof, in accordance with the practice of the Transmission Providers, to deliver the Electricity to the Delivery Point.  Customer shall arrange and be responsible for transmission service at and from the Delivery Point and shall Schedule or arrange for Scheduling services with its Transmission Providers (including the LDC) to receive the Electricity at the Delivery Point.
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	24. 	Term.  	Theis term of this Agreement shall become effective on no later than   March ______ ,   2001 , and shall remain in effect through and including March _____, 2002for   12 (twelve)   months thereafter (the “Term”). , for so long as either party shall not have breached any material term of this Agreement.  Should either party breach any material term of this Agreement, the non-breaching party may terminate this Agreement after giving the breaching party no less than 7 (seven) days written notice of the breach and opportunity to cure.

	35.  .	PPrice.	  During the tTerm of this Agreement, the price of all Electricity purchased by the Customer from SupplierUPPLIER for use at itsthe   Somerset  Facility shall be $_______XXXX per MwH (the “Energy Price”). .  




6. Additional Obligations.

a) CustomerAdditional Customer Obligations. By its signature on this Agreement, Customer represents and warrants that it will authorize the LDC to provide Supplier with all available historic data regarding the Facility, covering the Facility’s usage, load, payment and credit history, types of service and meter readings, as well as all of the Facility’s usage and load data during the Term of this Agreement. Also, Customer represents and warrants that it will authorize the LDC to provide the Facility’s hourly load data to Supplier as soon as such information is available. The Parties agree that they shall work together in good faith to establish and implement the procedures (including but not limited to, meter download software, supplied at Supplier’s cost) necessary to provide Supplier with the Facility’s hourly meter readings on an instantaneous basis.

b) ISO-NE.  Customer and Supplier agree to execute all contracts required by ISO-NE in order to transfer settlement credits and obligations to implement the terms of this Agreement.  This Agreement shall be implemented as a "load asset assignment" with ISO-NE.  The Parties shall in good faith use all reasonable efforts to resolve any issues and prepare all contracts required by ISO-NE to accomplish the objectives of, and implement the Parties’ respective rights and obligations under, this Agreement. The Customer shall operate and maintain the Facility in accordance with Good Utility Practices and in a manner which does not discriminate against deliveries of Energy by Supplier.  

c) Force Majeure	.  To the extent either Party is prevented by Force Majeure from carrying out, in whole or part, its obligations under the Agreement and such Party (the “Claiming Party”) gives notice and details of the Force Majeure to the other Party as soon as practicable, then the Claiming Party shall be excused from the performance of its obligations with respect to this Agreement (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 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.Supplier

7. 4.  Billing and Payment Terms.    

a) As soon as practicable after the end of each month, the Supplier will render to the Customer an invoice for the payment obligations, if any, incurred hereunder during the preceding month. Supplier SUPPLIER shall bill the Customer on a monthly basis for all Electricity purchased by the Customer in that month.  The bill shall be due and payable by Customer to Supplier SUPPLIER within five 5 (5five) Business Days of the Customer’s receipt of the bill.  All payments shall be made by electronic funds transfer, or by other mutually agreeable method(s), to the account designated herein.   Any amounts not paid by the due date will be deemed delinquent and will accrue interest at the Interest Rate, such interest to be calculated from and including the due date to but excluding the date the delinquent amount is paid in full.Any amount not paid by the due date will be subject to a monthly late payment charge of 1%.

	The Customer shall submit payments via electronic funds to the financial institution and account designated on Attachment A.  The account designated on Attachment A is a lockbox account in the name of ABC COMPANY.  SUPPLIER agrees that Customer’s payment to said lockbox account shall constitute payment to SUPPLIER for purposes of this Agreement, and Customer has no responsibility for the disposition of any funds after payment to said lockbox account.  The Customer agrees that it will not make payments to any other account other than the account designated on Attachment  A without the express written consent of an officer of ABC COMPANY.


b) If payment is not received within ten (10) days of the Customer’s receipt of this bill, SUPPLIER shall have the right to terminate this Agreement, after giving the Customer no less than 7 (seven) days written notice and opportunity to cure.  Termination of this Agreement by SUPPLIER shall not relieve the Customer of its obligation to pay SUPPLIER for any service received prior to termination.
A Party may, in good faith, dispute the correctness of any invoice or any adjustment to an invoice, rendered under this Agreement or adjust any invoice for any arithmetic or computational error within twelve (12) months of the date the invoice, or adjustment to an invoice, was rendered.  In the event an invoice or portion thereof, or any other claim or adjustment arising hereunder, is disputed, payment of the undisputed portion of the invoice shall be required to be made when due, with notice of the objection given to the other Party.  Any invoice dispute or invoice adjustment shall be in writing and shall state the basis for the dispute or adjustment.  Payment of the disputed amount shall not be required until the dispute is resolved.  Upon resolution of the dispute, any required payment shall be made within two (2) Business Days of such resolution along with interest accrued at the Interest Rate from and including the due date to but excluding the date paid.  Inadvertent overpayments shall be returned upon request or deducted by the Party receiving such overpayment from subsequent payments, with interest accrued at the Interest Rate from and including the date of such overpayment to but excluding the date repaid or deducted by the Party receiving such overpayment.  Any dispute with respect to an invoice is waived unless the other Party is notified in accordance with this section within twelve (12) months after the invoice is rendered or any specific adjustment to the invoice is made.  If an invoice is not rendered within twelve (12) months after the close of the month during which performance of occurred, the right to payment for such performance is waived.

c) The Parties hereby agree that they shall discharge mutual debts and payment obligations due and owing to each other on the same date pursuant to the Agreement through netting, in which case all amounts owed by each Party to the other Party for the purchase and sale of the Electricity during the monthly billing period under this Agreement, SixSix)including interest, and payments or credits, shall be netted so that only the excess amount remaining due shall be paid by the Party who owes it.  If no mutual debts or payment obligations exist and only one Party owes a debt or obligation to the other during the monthly billing period, including, but not limited to, Six,interest, and payments or credits, that Party shall pay such sum in full when due. In the event of any good faith dispute between the parties over any amounts due under any provision of this Agreement, the owing party shall pay any undisputed amount when due and may pay any disputed amount in escrow pending resolution of the payment dispute, which payment in escrow shall not be deemed a breach of this agreement.

8. Scheduling Requirements.  

a) Estimate of Facility Requirements

For each month during the Term of this Agreement, Customer shall provide Supplier with its monthly estimate of Electricity requirements for the Facility no later than the 25th of the month prior to which the Electricity is to be delivered. Such monthly estimate shall set forth Customer’s best estimate of the hourly Electricity requirements for the Facility each day in the month. Customer will designate no fewer than two (2) of its employees as a Contact Person.  At least one of these employees shall be available to Supplier during normal business hours during every NERC Business Day during the Term of this Agreement.  The Contact Person shall provide Supplier with an initial daily load forecast no later than 8:00 a.m. (EPT) on the day prior to which the Electricity is to be delivered.  If the day following the NERC Business Day is a holiday, the Contact Person shall provide an estimate of Facility load for the holiday and for the NERC Business Day following the holiday.  The Contact Person shall provide Supplier with its estimate of Electricity load for every weekend and the following Monday by 8:00 a.m. (EPT) on the previous Friday.  The estimate of Electricity load shall be in a form agreeable to both parties and shall, in any event, be sufficient for Supplier to accurately estimate Customer’s Electricity requirements at the Facility. 

The Customer shall promptly notify Supplier upon discovery of (i) any significant or material inaccuracies in the information provided to Supplier by it and shall supply corrected information to Supplier when and as available, or (ii) any material fact or circumstance of which it becomes aware materially affecting or relating to the Facility, such as unscheduled changes due to plant accident, or loss of power delivery. Notice shall be provided to Supplier promptly by telephone, in any event no later than 15 minutes after the time in which the Customer becomes aware of the change, and by facsimile within a reasonable time thereafter.  For the purposes of this paragraph, any inaccuracies or changes that are greater than 5 MW shall be considered as material or significant, regardless of whether those changes occur inside or outside of normal business hours.  The notice shall include Customer’s estimate of the extent and duration of the unscheduled change. The Contact Person shall also promptly inform Supplier as to the removal or correction of the event giving rise to the unscheduled change by telephone, in any event no later than 15 minutes of the time in which the Customer becomes aware of the change, and by facsimile within a reasonable time thereafter.  

Customer’s obligation under the preceding paragraph shall be limited to providing a good faith estimation of the duration and extent of the unscheduled change based on all of the circumstances known to Customer at time it makes the estimation.

The Parties agree that they will maintain, or cause to be maintained, internal metering which is of reserve and settlement quality.

b) Costs or Penalties Incurred by Supplier for Customer’s Failure to Observe the Notice Requirements

Customer shall reimburse Supplier for any costs, expenses or penalties that Supplier incurs as a result of Customer’s failure to give Supplier the notice required in (a) above.  The Parties agree that Customer’s failure to give notice of either its daily estimate of Electricity load or of any unscheduled change in that estimate of Electricity load in the manner set forth in (a) above shall be deemed to be the cause of any cost, expense or penalty incurred by Supplier on account of the Facility, during the period to which the notice would have applied, unless the cost, expense or penalty is caused by error or omission of Supplier and not by any such failure by Customer to provide notice. 

This section applies only to failure to provide notice and not to Customer’s inability to accurately estimate its production schedule due to unscheduled changes, provided that such estimates are made in good faith and are reasonable in light of all the circumstances known to the Customer at the time notice was given.

Any amounts due Supplier from the Customer under this section shall be paid to Supplier in a lump sum within ten (10) Business Days after Supplier gives Customer notice of the same.

[bookmark: _Ref493499028]9.  Transmission Congestion Costs; LMP Pricing System; Financial Congestion Rights
 
[To be assessed based on allocation of congestion uplift charges and energy uplift charges.]  

The Energy Price set forth in Section 5 reflects that Supplier is responsible for and shall pay all Transmission Congestion Costs associated with or resulting from the delivered Energy.  The Parties acknowledge that ISO-NE and the NEPOOL participants currently are contemplating the creation of a Congestion Management System that, among other things, would modify the current NEPOOL Rules dealing with Transmission Congestion Costs and the allocation thereof and, instead, implement a "locational marginal price" Energy pricing system that would include within the LMP all or a portion of the costs of transmission congestion.   after such amounts have been determined in accordance with this section.  

 and that the Parties shall take such actions, including entering into an amendment to this Agreement after the Congestion Management System is implemented, in furtherance of this stated intent.

If a Congestion Management System is effected during the Term, Supplier shall be responsible for any economic detriment, and shall be entitled to any congestion related benefits allocated by NEPOOL or ISO-NE in connection with the Facility during the Term, including without limitation any financial congestion rights and the proceeds derived from an auction or other sale or disposition thereof.  .

	510.   	Deposit Credit and Collateral Requirements.	The Customer shall pay SUPPLIER a deposit in the amount of $  0.00    no later than five days prior to the initial receipt of service under this Agreement.


10.1  Customer Credit Protection.  

a) Financial Information.  If requested by Customer, Supplier shall deliver (i) within 120 days following the end of each fiscal year, a copy of Enron Corp.’s annual report containing audited consolidated financial statements for such fiscal year and (ii) within 60 days after the end of each of its first three fiscal quarters of each fiscal year, a copy of Enron Corp.’s quarterly report containing unaudited consolidated financial statements for such fiscal quarter.  In all cases the statements shall be for the most recent accounting period and prepared in accordance with generally accepted accounting principles; provided, however, that should any such statements not be available on a timely basis due to a delay in preparation or certification, such delay shall not be an Event of Default so long as Supplier diligently pursues the preparation, certification and delivery of the statements.

b) Downgrade Event.  If at any time Enron Corp’s unsecured, senior long-term debt obligations (not supported by third party credit enhancements) fall below BBB- from S&P or Baa3 from Moody's, then Customer may require Supplier to provide Performance Assurance in an amount determined by Customer in a commercially reasonable manner.  In the event Supplier shall fail to provide such Performance Assurance or other credit assurance acceptable to Customer within three (3) Business Days of receipt of notice, then an Event of Default shall be deemed to have occurred and Customer will be entitled to the remedies set forth in Article Twelve13 of this Agreement.

c) Parent Guaranty.  Supplier shall deliver to Customer, prior to or concurrently with the execution and delivery of this Agreement, a guarantee from Enron Corp. in the amount of $500,000.00 (Five Hundred Thousand Dollars) in the form attached hereto as Attachment B. 

10.2  Supplier Credit Protection. 

a) Financial Information.  If requested by Supplier, Customer shall deliver (i) within 120 days following the end of each fiscal year, a copy of its annual report containing audited consolidated financial statements for such fiscal year and (ii) within 60 days after the end of each of its first three fiscal quarters of each fiscal year, a copy of its quarterly report containing unaudited consolidated financial statements for such fiscal quarter.  In all cases the statements shall be for the most recent accounting period and prepared in accordance with generally accepted accounting principles; provided, however, that should any such statements not be available on a timely basis due to a delay in preparation or certification, such delay shall not be an Event of Default so long as Customer diligently pursues the preparation, certification and delivery of the statements.

b) Downgrade Event.  If at any time Customer’s “Issues Rating” falls below BB from S&P or  Baa2 from Moody's, then Supplier may require Customer to provide Performance Assurance in an amount determined by Supplier in a commercially reasonable manner.  In the event Customer shall fail to provide such Performance Assurance or other credit assurance acceptable to Supplier within three (3) Business Days of receipt of notice, then an Event of Default shall be deemed to have occurred and Supplier will be entitled to the remedies set forth in Article Twelve13 of this Agreement.

10.3 Grant of Security Interest/Remedies	.  To secure its obligations under this Agreement and to the extent either or both Parties deliver Performance Assurance hereunder, each Party (a “Pledgor”) hereby grants to the other Party (the “Secured Party”) a present and continuing security interest in, and lien on (and right of setoff against), and assignment of, all cash collateral and cash equivalent collateral and any and all proceeds resulting therefrom or the liquidation thereof, whether now or hereafter held by, on behalf of, or for the benefit of, such Secured Party, and each Party agrees to take such action as the other Party reasonably requires in order to perfect the Secured Party’s first-priority security interest in, and lien on (and right of setoff against), such collateral and any and all proceeds resulting therefrom or from the liquidation thereof.  Upon or any time after the occurrence or deemed occurrence and during the continuation of an Event of Default or an Early Termination Date, the Non-Defaulting Party may do any one or more of the following:  (i) exercise any of the rights and remedies of a Secured Party with respect to all Performance Assurance, including any such rights and remedies under law then in effect; (ii) exercise its rights of setoff against any and all property of the Defaulting Party in the possession of the Non-Defaulting Party or its agent; (iii) draw on any outstanding Letter of Credit issued for its benefit; and (iv) liquidate all Performance Assurance then held by or for the benefit of the Secured Party free from any claim or right of any nature whatsoever of the Defaulting Party, including any equity or right of purchase or redemption by the Defaulting Party.  The Secured Party shall apply the proceeds of the collateral realized upon the exercise of any such rights or remedies to reduce the Pledgor’s obligations under the Agreement (the Pledgor remaining liable for any amounts owing to the Secured Party after such application), subject to the Secured Party’s obligation to return any surplus proceeds remaining after such obligations are satisfied in full.
Scheduling Requirements.  

Notice

For each month during the term of this Agreement, Customer shall provide SUPPLIER with its monthly estimate of Electricity load for the Somerset Facility by the 25th of the prior month.  Customer will designate no fewer than two (2) of its employees as a Contact Person.  At least one of these employees shall be available to SUPPLIER during normal business hours during every business day during the term of this Agreement.  The Contact Person shall provide SUPPLIER with Customer’s daily weekday estimate of Electricity load no later than 0800 of the previous day.  If the day following the weekday in which notice is given is a holiday, the Contact Person shall provide an estimate of Electricity load for that holiday and for the business day following that holiday.  The Contact Person shall provide SUPPLIER with its estimate of Electricity load for every weekend and the following Monday by 0800 on the previous Friday.  The estimate of Electricity load shall be in a form agreeable to both parties and shall, in any event, be sufficient for SUPPLIER to accurately estimate Customer’s consumption of purchased electricity at the Somerset Facility.

Notice of any unscheduled changes in the Customer’s estimate of Electricity load due to plant accident, loss of power delivery, or any other reason whatsoever, shall be provided to SUPPLIER by the Contact Person by telephone within 15 minutes of the time the Customer becomes aware of the change and by facsimile within a reasonable time thereafter.  This provision shall apply only to changes that are reasonably expected to reduce or increase Customer’s purchases of electricity by more than 7 MW regardless of whether those changes occur inside or outside of normal business hours.  This notice shall include Customer’s estimate of the extent and duration of the unscheduled change.  The Contact Person shall also inform SUPPLIER of the removal or correction of the event giving rise to the unscheduled change by telephone within 15 minutes after Customer becomes aware of that removal or correction and by facsimile within a reasonable time thereafter.

Customer’s obligation under the preceding paragraph shall be limited to providing a good faith estimation of the duration and extent of the unscheduled change based on all of the circumstances known to Customer at time it makes the estimation.

Costs or Penalties Incurred by SUPPLIER for Customer’s Failure to Observe the Notice Requirements

Customer shall reimburse SUPPLIER for any settlement costs or penalties imposed upon SUPPLIER by ISO-NE for any forecasting errors made by SUPPLIER as a result of Customer’s failure to give SUPPLIER the notice required in (a) above.  The parties agree that Customer’s failure to give notice of either its daily estimate of Electricity load or of any unscheduled change in that estimate of Electricity load in the manner set forth in (a) above shall be deemed to be the cause of any settlement cost or penalty incurred by SUPPLIER on account of the Customer’s Somerset Facility, during the period to which the notice would have applied, unless the settlement cost or penalty is caused by error or omission of SUPPLIER and not by any such failure by Customer to provide notice. 

This section applies only to failure to provide notice and not to Customer’s inability to accurately estimate its production schedule due to unscheduled changes, provided that such estimates are reasonable in light of all the circumstances known to the Customer at the time notice was given.

Any amounts due SUPPLIER from the Customer under this section shall be paid SUPPLIER in a lump sum within thirty  (30) days after SUPPLIER gives Customer notice of the same.


Customer Information.  By its signature on this Agreement, Customer  
authorizes its LDC to provide SUPPLIER all available historic data, covering its usage, load, payment and credit history, types of service and meter readings, as well as usage and load data during the term of this Agreement. Customer also authorizes the LDC to provide the Customer’s hourly load data to SUPPLIER.  The Parties agree that they shall work together in good faith to establish and implement the procedures (including but not limited to, meter download software, supplied at SUPPLIER’S cost) necessary to provide SUPPLIER with Customer’s hourly meter readings on an instantaneous basis.

Customer also authorizes SUPPLIER to obtain any other credit information necessary to perform a proper evaluation of the Customer’s credit.  SUPPLIER may rescind this Agreement within thirty (30) days if the Customer’s financial stability or payment history (as determined by SUPPLIER in its sole discretion) is unsatisfactory, based on a credit evaluation of the Customer.  If SUPPLIER rescinds this Agreement, Customer will be billed for any usage prior to rescission.  SUPPLIER shall use all commercially reasonable efforts to provide, within thirty (30) days of the effective of this Agreement, and maintain during its term a surety bond, letter of credit, or other security, in a form reasonably acceptable to Customer and in the amount of at least $500,000 to secure SUPPLIER’S performance of its obligations hereunder.

11.  Assignment.	Neither Pparty to this Agreement may assign it without the prior 
 written consent of the other, which consent may be withheld in the exercise of its sole discretion.
which shall not be unreasonably withheld, delayed or conditioned.  Each assignee shall assume all of its assignor’s obligations and responsibilities to the non-assigning party.

12. Limitation on Liability.     SUPPLIER SHALL DELIVER THE ELECTRICITY shall deliver the electricity FREE AND CLEAR OF ALL ENCUMBRANCES free and
AND SHALL INDEMNIFY AND HOLD HARMLESS THE CUSTOMER AGAINST ALL CLAIMS, LOSSES, DAMAGES, EXPENSES AND LIABILITIES ARISING OUT OF ADVERSE CLAIMS ON THE ELECTRICITY DELIVERED.clear of all encumbrances and shall indemnify and hold harmless the Customer against all claims, losses, damages, expenses, and liabilities arising out of adverse claims on the electricity delivered. Except as set forth in the previous sentence, TTHERE IS NO EXPRESS OR IMPLIED GUARANTEES OR WARRANTIES OF MERCHANTABILITY, FITNESS OR SUITABILITY OF ELECTRICITY FOR ANY PARTICULAR PURPOSE. THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF.  FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED.  IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, THE OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED.  NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.  IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE IS SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.  TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.


THE CUSTOMER SHALL INDEMNIFY AND SAVE HARMLESS 	The Customer shall indemnify and save harmless SUPPLIER, ITS MEMBERS, OFFICERS, AGENTS, DIRECTORS, AND EMPLOYEES AGAINST ALL CLAIMS, LOSSES, DAMAGES, EXPENSES AND LIABILITIESits members, officers, agents, directors and employees against all claims, losses, damages, expenses and liabilities, , OF ANY KIND OR NATURE, INCLUDING, WITHOUT LIMITATION, PROPERTY DAMAGE OR BODILY INJURY ARISING OUT OF OR IN CONNECTION WITH THE USE OR PRESENCE OF ELECTRICITY ON THE CUSTOMER’S PREMISES. of any kind or nature, including, without limitation, property damage or bodily injury arising out of or in connection with the use or presence of Electricity on the Customer’s premises.

Force Majeure.    SUPPLIER and the Customer shall each be excused 
from performance of their respective obligations if failure of such performance shall be due to an event of force majeure.  The term “force majeure” shall mean any cause beyond the control of the party claiming force majeure, including, without limitation, storm, earthquake, fire, other acts of God, war, riot, civil disturbance, strike, labor difficulty, accident, interruption by governmental action or otherwise.  Neither party shall be required to prevent or settle any strike against its will.  Economic hardship shall not be considered a force majeure event.  No obligation of either party that arose before the occurrence of a force majeure event shall be excused as a result of such occurrence.

	131.  .	Events of Default	.  

13.1  An “Event of Default” shall mean, with respect to a Party (a “Defaulting Party”), the occurrence of any of the following:

a) the failure to make, when due, any payment required pursuant to this Agreement if such failure is not remedied within three (3) Business Days after written notice;
b) any representation or warranty made by such Party herein is false or misleading in any material respect when made or when deemed made or repeated;
c) the failure to perform any material covenant or obligation set forth in this Agreement (except to the extent constituting a separate Event of Default,Six) if such failure is not remedied within three (3) Business Days after written notice;
d) such Party becomes Bankrupt;
e) the failure of such Party to satisfy the creditworthiness/collateral requirements agreed to pursuant to Article EightTen hereof;
f) Customer shall enter into any other arrangement (either informally or formally) with a party other than Supplier to receive Electricity for any period covered during the Term of the Agreement; 
g) the occurrence and continuation of (i) a default, event of default or other similar condition or event in respect of Enron Corp. in the case of Supplier, or S.D. Warren Company, in the case of Customer, under one or more agreements or instruments, individually or collectively, relating to indebtedness for borrowed money in an aggregate amount of not less than $100,000,000 with respect to Enron Corp. in the case of  orSupplier or $15,000,000 in the case of S.D. Warren Company, which results in such indebtedness becoming, or becoming capable at such time of being declared, immediately due and payable or (ii) a default by Enron Corp. in the case of Supplier, or S.D. Warren Company, in the case of Customer, for such Party in making on the due date therefore one or more payments, individually or collectively, in an aggregate amount of not less $100,000,000 with respect to Supplier, or  $15,000,000 with respect to S.D. Warren Company;
 
13.2   Declaration of an Early Termination Date and Calculation of Settlement Amounts	.  If an Event of Default with respect to a Defaulting Party shall have occurred and be continuing, the other Party (the “Non-Defaulting Party”) shall have the right (i) to designate a day, no earlier than the day such notice is effective and no later than 20 days after such notice is effective, as an early termination date (“Early Termination Date”) to accelerate all amounts owing between the Parties and to liquidate and terminate this Agreement between the Parties, (ii) withhold any payments due to the Defaulting Party under this Agreement and (iii) suspend performance.  The Non-Defaulting Party shall calculate, in a commercially reasonable manner, a Settlement Amount in respect of the terminated Agreement as of the Early Termination Date. The Gains and Losses for the terminated Agreement 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 the terminated Agreement.  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.

13.3 Net Out of Settlement Amounts	.  The Non-Defaulting Party shall aggregate all Settlement Amounts into a single amount by:  netting out (a) all Settlement Amounts that are due to the Defaulting Party, plus, at the option of the Non-Defaulting Party, any cash or other form of security then available to the Non-Defaulting Party pursuant to Article Ten, plus any or all other amounts due to the Defaulting Party under this Agreement against (b) all Settlement Amounts that are due to the Non-Defaulting Party, plus any or all other amounts due to the Non-Defaulting Party under this Agreement, so that all such amounts shall be netted out to a single liquidated amount (the “Termination Payment”) payable by one Party to the other.  The Termination Payment shall be due to or due from the Non-Defaulting Party as appropriate.

13.4   Notice of Payment of Termination Payment	.  As soon as practicable after a liquidation, notice shall be given by the Non-Defaulting Party to the Defaulting Party of the amount of the Termination Payment and whether the Termination Payment is due to or due from the Non-Defaulting Party.  The notice shall include a written statement explaining in reasonable detail the calculation of such amount.  The Termination Payment shall be made by the Party that owes it within two (2) Business Days after such notice is effective. 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 1213 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 have been fully and finally performed.

13.5  Disputes With Respect to Termination Payment	.  If the Defaulting Party disputes the Non-Defaulting Party’s calculation of the Termination Payment, in whole or in part, the Defaulting Party shall, within two (2) Business Days of receipt of Non-Defaulting Party’s calculation of the Termination Payment, provide to the Non-Defaulting Party a detailed written explanation of the basis for such dispute; provided, however, that if the Termination Payment is due from the Defaulting Party, the Defaulting Party shall first transfer Performance Assurance to the Non-Defaulting Party in an amount equal to the Termination Payment. 

13.6   Closeout Setoff	.  
After calculation of a Termination Payment in accordance with Section 13.3, if the Defaulting Party would be owed the Termination Payment, the Non-Defaulting Party shall be entitled, at its option and in its discretion, to (i) set off against such Termination Payment any amounts due and owing by the Defaulting Party or any of its Affiliates to the Non-Defaulting Party or any of its Affiliates under any other agreements, instruments or undertakings between the Defaulting Party or any of its Affiliates and the Non-Defaulting Party or any of its Affiliates and/or (ii) to the extent the Agreement is not yet liquidated in accordance with Section 1213.2, withhold payment of the Termination Payment to the Defaulting Party.  The remedy provided for in this Section shall be without prejudice and in addition to any right of setoff, combination of accounts, lien or other right to which any Party is at any time otherwise entitled (whether by operation of law, contract or otherwise). 

13.7     Suspension of Performance	.  Notwithstanding any other provision of this Agreement, if (a) an Event of Default or (b) a Potential Event of Default shall have occurred and be continuing, the Non-Defaulting Party, upon written notice to the Defaulting Party, shall have the right (i) to suspend performance under the Agreement; provided, however, in no event shall any such suspension continue for longer than ten (10) Business Days with respect to the Agreement unless an early Termination Date shall have been declared and notice thereof pursuant to Section 1213.2 given, and (ii) to the extent an Event of Default shall have occurred and be continuing to exercise any remedy available at law or in equity. 
Failure to Deliver.	Unless excused by an event of Force Majeure or by default by Customer, if SUPPLIER fails to deliver all or part of the Electricity required by Customer, Customer may purchase electricity from any other supplier, including the Standard Offer, to cover the amount SUPPLIER failed to supply for the period of such failure, and SUPPLIER shall reimburse Customer for any such commercially reasonable purchase of replacement electricity in an amount equal to the positive difference, if any, between the total cover cost to Customer and the cost to Customer if SUPPLIER had fully performed its obligations hereunder.   SUPPLIER will also compensate Customer for any fines or penalties arising from Customer obtaining Electricity from another source.  SUPPLIER shall not, under any circumstances, be responsible for any indirect, special, or consequential damages of any kind whatsoever. 

	142.  	Representations and Warranties.    Each Party makes the following representations and warranties to the other Party that as of the  eEffective dDate and continuously throughout the termTerm of the Agreement:

(a) the execution, delivery and performance of this Agreement have been duly 
authorized all necessary action by such Party and do not violate any of the terms and conditions in its governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like applicable to it; 
, 
(b) that such Party has full power to execute, deliver and perform its obligations under this Agreement, and that this Agreement has been duly executed and delivered by an authorized representative of such Party;

(c) this Agreement and any other document executed and delivered in accordance with this Agreement constitutes a legal, valid and binding obligation against it,
 enforceable in  accordance with its terms subject to any Equitable Defenses..

(d) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation;

(e) it has all regulatory authorizations necessary for it to legally perform its obligations under this Agreement;

(f) it is not Bankrupt and there are no proceedings pending or being contemplated by it or, to its knowledge, threatened against it which would result in it being or becoming Bankrupt;

(g) there is not pending or, to its knowledge, threatened against it or any of its Affiliates any legal proceedings that could materially adversely affect its ability to perform its obligations under this Agreement;

(h) no Event of Default or Potential Event of Default with respect to it has occurred and is continuing and no such event or circumstance would occur as a result of its entering into or performing its obligations under this Agreement;

(i) it is acting for its own account, has made its own independent decision to enter into this Agreement and as to whether this Agreement is appropriate or proper for it based upon its own judgment, is not relying upon the advice or recommendations of the other Party in so doing, and is capable of assessing the merits of and understanding, and understands and accepts, the terms, conditions and risks of this Agreement;

(j) it is a “forward contract merchant” within the meaning of the United States Bankruptcy Code;

(k) it has entered into this Agreement in connection with the conduct of its business and it has the capacity or ability to make or take delivery of the Electricity; 

(l) the material economic terms of the Agreement have been subject to individual negotiation by the Parties;

(m) with respect to Customer, Customer represents and warrants to Supplier that the copies of the Facility’s most recent customer load, usage statistics, and data delivered to Supplier represent an accurate forecast of the anticipated Electricity needs of the Facility.

15.  Covenants of the Customer	
Customer covenants to the Supplier that as of the Effective Date and continuously throughout the Tterm of the Agreement:

a) ;

b) ;

c) neither tnor the any m,;d Customer has delivered to Supplier true and correct copies of the Facility’s most recent customer load, usage statistics, and data for the years ____ and _____ ; 

be) tSupplierr;

f) tCustomer is not reasonably aware, after due inquiry, of any events or circumstances affecting the Facility that would be reasonably likely to result in a material change in future load usage at the Facility.  For the purposes of this paragraph, any change that is reasonably likely to be greater than 5 MW shall be considered as material; 

c) Customer will not sell, assign or transfer (or cause to sell, assign or transfer the Facility) to a third party during the Term of the Agreement; 

d) Customer will not modify, alter or cease operation of the Facility (or cause the Facility to be modified, altered or cease in operation) in any way which would change the prior electricity usage; 

e) Customer shall not take any action or exercise any NEPOOL or ISO-NE voting rights which directly or indirectly increases Electricity prices or increases the cost of Electricity within NEPOOL so as to increase the cost of Electricity to the Supplier; 

f) Customer shall not take any action involving NEPOOL or the ISO-NE which would be adverse to Supplier. 

g) Customer agrees that during the Term of the Agreement, it will maintain the _________ Agreement between Customer and the LDC regarding the delivery of Energy from the Delivery Point(s) to the Facility.



16.   Governmental Charges

a)   Cooperation	.  Each Party shall use reasonable efforts to implement the provisions of and to administer this Agreement in accordance with the intent of the parties to minimize all taxes, so long as neither Party is materially adversely affected by such efforts.

b)  Governmental Charges	.  Supplier shall pay or cause to be paid all taxes imposed by any government authority (“Governmental Charges”) on or with respect to the Electricity arising prior to the Delivery Point.  Customer shall pay or cause to be paid all Governmental Charges on or with respect to the Electricity at and from the Delivery Point (other than ad valorem, franchise or income taxes which are related to the sale of the Electricity and are, therefore, the responsibility of the Supplier).  In the event Supplier is required by law or regulation to remit or pay Governmental Charges which are Customer’s responsibility hereunder, Customer shall promptly reimburse Supplier for such Governmental Charges.  If Customer is required by law or regulation to remit or pay Governmental Charges which are Supplier’s responsibility hereunder, Customer may deduct the amount of any such Governmental Charges from the sums due to Supplier under Article SevenSeven of this Agreement.  Nothing shall obligate or cause a Party to pay or be liable to pay any Governmental Charges for which it is exempt under the law.


17.         Miscellaneous.    

a)  Only a writing duly executed by each of the parties hereto 
 may modify this Agreement.

b) Each Party shall indemnify, defend and hold harmless the other Party from and against any claims arising from or out of any event, circumstance, act or incident first occurring or existing during the period when control and title to Electricity is vested in such Party as provided herein.  Each Party shall indemnify, defend and hold harmless the other Party against any Governmental Charges for which such Party is responsible under Article Fifteen16.

 18.  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 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 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.

19. 	Governing Law. This Agreement shall be construed and interrupted in accordance with the laws of the State of New York Maine notwithstanding any choice of law rules that may direct the application of the laws of another jurisdiction.

20.  Parties Bound by Terms; Change in NEPOOL Rules.
	
a) Parties Bound by Terms	

Customer and Supplier agree that neither Party shall seek to change or amend this Agreement in any way through making application to the Maine Public Utility Commission or the FERC (or to any other governmental agency or authority), and that this Agreement shall not be subject to change through unilateral application by either Party under Sections 205 and 206 of the Federal Power Act (or pursuant to any other provision of law).  Each Party hereby irrevocably waives the right to seek any change or to support any application or complaint or other legislative, judicial or regulatory action made seeking a change in the rates or a change in the terms and conditions of this Agreement, absent the mutual agreement of the Parties.

b) Change in NEPOOL Rules	

This Agreement must comply with the NEPOOL Rules.  If, during the Term, the Restated NEPOOL Agreement is terminated or amended in a manner that would eliminate or materially alter a NEPOOL Rule affecting a right or obligation of a Party  or if such a rule is eliminated or materially altered, the Parties agree to negotiate in good faith in an attempt to amend this Agreement to incorporate such changes as they deem necessary to reflect the elimination or alteration of such rule.  The intent of the Parties is that any such amendment reflects, as closely as possible, the intent and substance of the rule being replaced as was in effect prior to such elimination or alteration of the rule.  If the Parties are unable to reach agreement on such an amendment, the Parties agree to submit the matter to arbitration under the terms of Article Seventeen18 of this Agreement, and to seek a resolution of the matter consistent with the above stated intent.

21.    Notices  

All notices, requests, statements or payments shall be made as specified below.  Notices required to be in writing shall be delivered by letter, facsimile or other documentary form.  Notice by facsimile or hand delivery shall be deemed to have been received by the close of the Business Day on which it was transmitted or hand delivered (unless transmitted or hand delivered after close in which case it shall be deemed received at the close of the next Business Day).  Notice by overnight mail or courier shall be deemed to have been received two (2) Business Days after it was sent.  A Party may change its addresses by providing notice of same in accordance herewith:

	All notices hereunder shall be addressed as follows:

	To the Company:
                                                             
Individual                        

Company Name

Address

Telephone

Facsimile



	TTo the Customer:

For bBilling pPurposes only:

                                                             
Individual 
                     Cheryl Gwadosky                

Company Name            
S. D. Warren Company

Address                         
RR3, Box 1600, Skowhegan, ME  04976-9512    
 

Telephone: ___________
                      

FFacsimile: ____________                       

  

For business contact purposes:

                                                             
Individual                     Robert Dorko
                                      P/Paul Fortin
                

Company Name            S. D. Warren Company


Address                         RR3, Box 1600, Skowhegan, ME  04976-9512
     

Telephone Telephone:                     (207) 238-3127
Facsimile:              (207) 858-4207

Facsimile                       

  


To Supplier:

Enron Power Marketing, Inc.
P.O. Box 4428	
Houston, Texas 77210‑4428
Attn:  Power Contract Documentation Manager
Fax:  (713) 646-2443

For Billing Purposes: 
Attn: Power Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061

For Scheduling Purposes: 
Attn: Manager of Scheduling
Phone: (800) 349-5527 	
Facsimile: (713) 646-8272  	

With a copy of all notices pursuant to Article 1213 to:

Enron Power Marketing, Inc.
1400 Smith Street
Houston, Texas 77002-7361
Attn:  Assistant General Counsel, Power Trading Group
Fax:   (713) 646-4818


	In Witness Whereof, the parties have caused this Agreement to be executed as of the date first written above.


						SUPPLIER- 
				 		
						NAME TYPEDENRON POWER MARKETING, INC.



						By ___________________________________
						Its   TITLEVice President


Customer - 
					S. D. WARREN COMPANY
					
					Paul R. Fortin



						By ____________________________________
Paul R. Fortin
Its Director of Wood Fiber 
and Energy Procurement























ATTACHMENT A

CUSTOMER: 

BNK: __________________________

ABA: __________________________
ACCT.: _________________________
Confirmation: ____________________





SUPPLIER: 

 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) 853-5667Banking Information


Bank Name:					

Bank Phone:					
						(Contact –  ____________)

Routing & Transit Number (ABA):		

Bank Account Number:			

Federal Tax ID:				




ATTACHMENT B

ENRON CORP. GUARANTY


(Draft 12.5.00)	28
