
ATTACHMENT 2
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 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: Enron Power Marketing, Inc. ("Party A")
	Name: San Diego Gas & Electric Company  ("Party B")

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

	Street:  1400 Smith Street
	Street: 8306 Century Park Court

	City:   Houston	Zip: 77002
	City: San Diego, CA	Zip: 92123

	Attn: Power Contract Administration 
Phone:  (713) 853-1771
Facsimile: (713) 646-2443
Duns: 848921276
Federal Tax ID Number: 76-0413675
	Attn:  Contract Administration
Phone:  (858) 650-6176
Facsimile: (858) 650-6190
Duns: 006911457
Federal Tax ID Number: 95-1184800

	Invoices:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Invoices:
San Diego Gas & Electric
8306 Century Park Ct.
San Diego, California  92123-1593
Attn: Energy Accounting Manager
Phone: (858) 650-6177
Facsimile: (858) 650-6190

	Scheduling:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Manager of Scheduling
Phone: 	(800) 349-5527 (East) 	(800) 684-1336 (West)
Facsimile: 	(713) 646-8272 (East) 	(503) 464-3740 (West
	Scheduling:
San Diego Gas & Electric
8306 Century Park Ct.
San Diego, California  92123-1593
Attn: Transaction Scheduling Manager
Phone: (858) 650-6179
Facsimile: (858) 650-6191

	Payments:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Payments:
San Diego Gas & Electric
PO Box 25110
Santa Ana, CA 92799-5110
Attn: Mail Payments
Phone: (619) 696-4521
Facsimile: (619) 696-4899

	Wire Transfer:
BNK: 	Bank of America
	for: Enron Power Marketing, Inc.
ABA: 	Routing # 111000012
ACCT: 	#375 046 9312
Confirmation:  Enron Power Marketing, Inc.
	             Credit and Collections
	              (713) 853-5667
	Wire Transfer:
BNK: Bank of America
for: San Diego Gas & Electric
ABA: Routing # 121000358
ACCT: #00506 00076
Confirmation: Sempra Energy
	Credit and Collections
                                           (619) 696-4521

	Credit and Collections:
Enron Power Marketing, Inc.
1400 Smith 
Houston, Texas  77002-7361
Attn: Power Settlements Manager
Phone: (713) 853-3163
Facsimile: (713) 646-4061
	Credit and Collections:
Sempra Energy
101 Ash Street
San Diego, CA 92101 Attn: Credit Manager
Phone: (619) 696-4521
Facsimile: (619) 696-4899

	With additional Notices of an Event of Default or Potential Event of Default to:
Enron Power Marketing, Inc.
1400 Smith Street
Houston, Texas  77002-7361
Attn: Assistant General Counsel, Trading Group
Facsimile: (713) 646-4818
	With additional Notices of an Event of Default or Potential Event of Default to:
Sempra Energy
101 Ash Street
San Diego, CA 92101
Attn: Assistant General Counsel, Commercial Law
Facsimile: (619) 696-4377


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 12/2/93		Docket Number ER94-24-027Party A Tariff	________________		Dated __________		Docket Number __________________
Party B Tariff	Tariff  FERC		Dated 9/10/99 and accepted 10/25/99	Docket Number 88 FERC P61,212
	Article Two
	

	Transaction Terms and Conditions
	X  Optional provision in Section 2.4.   If not checked, inapplicable.
.

	Article Four
	

	Remedies for Failure to Deliver or Receive
	X  Accelerated Payment of Damages. If not checked, inapplicable.


	Article Five
	X  Cross Default for Party A:
[This Article must be completed by Treasury/Credit at time a confirmation is to be finalized based on a review of counterparty.]

	Events of Default; Remedies
	  Party A:	
	Cross Default Amount $   N/ACross Default Amount: 	Present market value of economic loss under the Transaction

	
	X  Other Entity: Enron Corp.
	Cross Default Amount: Present market value of economic loss under the Transaction$100,000,000.00

	
	X  Cross Default for Party B:
	

	
	X  Party B: San Diego Gas &
                   Electric Company
	Cross Default Amount $   N/A50,000,000.00

	
	  Other Entity:      N/A
	Cross Default Amount $   N/A

	
	5.6  Closeout Setoff

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

	
	X	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:
[To be completed by Treasury/Credit at time a confirmation is to be finalzied based on a review of counterparty.]

	Credit and Collateral Requirements
	(a)  Financial Information:

	
	                   X X Option A
                     Option B   Specify: 		
                     Option C   Specify: 	


	
	(b)  Credit Assurances:

	
	X ■	Not Applicable
X	Applicable

	
	(c)  Collateral Threshold:

	
		Not Applicable
X	Applicable

	
	If applicable, complete the following:

	
	Party B Collateral Threshold:  Shall be the amount set forth opposite the lowest Credit Rating (be it S&P or Mergent’sMoody’s) for San Diego Gas & Electric Company: 

Collateral Threshold          Credit Rating (Moody’s)         Credit Rating (S&P)
$40,000,000                             Aa3 or better                            AA- or better
$35,000,000                             A1, A2 or A3                           A-, A or A+
$25,000,000                             Baa1                                         BBB+
 $15,000,000                            Baa2                                         BBB
 $5,000,000                              Baa3                                         BBB-
 $0                                             below Baa3                              below BBB-Collateral Threshold          Credit Rating (Mergent’s)         Credit Rating (S&P)
$__________                             Aa3 or better                            AA- or better
$__________                             A1, A2 or A3                           A-, A or A+
$__________                             Baa1                                         BBB+
$__________                             Baa2                                         BBB
$__________                             Baa3                                         BBB-
$__________                             below Baa3                              below BBB-
provided, however, that Party B’s Collateral Threshold shall be zero if an Event of  Default or Potential Event of Default with respect to Party B has occurred and is continuing.
[VALUES TO BE DETERMINED BY CREDIT AT TIME CONFIRMATION IS TO BE FINALIZED]

	
	Party B Independent Amount: $0	

	
	Party B Rounding Amount: $25100,000.00	

	
	(d)  Downgrade Event:

	
		Not Applicable
X	Applicable

	
	If applicable, complete the following:

	
	X	It shall be a Downgrade Event for Party B if San Diego Gas & Electric Company’s Credit Rating falls below BBB- from S&P or Baa3 from  MergentMoody’s or if  San Diego Gas & Electric Company is not rated by either S&P or MergentMoody’s. 

	
		Other: 
Specify:	

	
	(e)  Guarantor for Party B:     N/A

	
	Guarantee Amount: $    N/A




	
	8.2  Party B Credit Protection: 


	
	(a)  Financial Information:

	
	X	Option A
X■	Option B   Specify: Enron Corp.
	Option C   Specify: 

	
	(b)  Credit Assurances:

	
	X■	Not Applicable
 X	Applicable

	
	(c)  Collateral Threshold:

	
		Not Applicable
X	Applicable

	
	If applicable, complete the following:

	
	Party A Collateral Threshold:  Shall be the amount set forth opposite the lowest Credit Rating (be it S&P or MergentMoody’s), for Enron Corpas it may change from time to time for Party A.:. 
Collateral Threshold          Credit Rating (Moody’s)         Credit Rating (S&P)
$40,000,000                             Aa3 or better                            AA- or better
$35,000,000                             A1, A2 or A3                           A-, A or A+
$30,000,000                             Baa1                                        BBB+
 $20,000,000                            Baa2                                        BBB
 $10,000,000                            Baa3                                        BBB-
 $0                                          below Baa3                             below BBB-Collateral Threshold          Credit Rating (Mergent’s)         Credit Rating (S&P)
$__________                             Aa3 or better                            AA- or better
$__________                             A1, A2 or A3                           A-, A or A+
$__________                             Baa1                                         BBB+
$__________                             Baa2                                         BBB
$__________                             Baa3                                         BBB-
$__________                             below Baa3                              below BBB-
provided, however, that Party A’s Collateral Threshold shall be zero if an Event of  Default or Potential Event of Default with respect to Party A has occurred and is continuing.
[VALUES TO BE DETERMINED BY CREDIT AT TIME CONFIRMATION IS TO BE FINALIZED]

	
	Party A Independent Amount: Termination Payment plus $1,000,000$0

	
	Party A Rounding Amount: $12500,000.00

	
	(d)  Downgrade Event:

	
		Not Applicable
X	Applicable

	
	If applicable, complete the following:

	
	X	It shall be a Downgrade Event for Party A if Enron Corp.'s Credit Rating falls below BBB- from S&P or Baa3 from Moody's or if Enron Corp. is not rated by either S&P or Moody's.It shall be a Downgrade Event for Party A if Party A’s Credit Rating falls below  BBB from S&P or  Baa1 from  Mergent’s or if Party A. is not rated by either S&P or Mergent’s. 

	
		Other: 
Specify:	

	
	(e)  Guarantor for Party A: Enron Corp.[TO BE DETERMINED BY CREDIT AT TIME CONFIRMATION IS TO BE FINALIZED BASED ON A VALUE AT RISK CALCULATION.]

	
	Guarantee Amount: $30,000,000.00$unlimited


	Article 10
	

	Confidentiality
	X  Confidentiality Applicable
	If not checked, inapplicable.


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

	
	  Party B is a Governmental Entity or Public Power System

	
	  Add Section 3.6.  If not checked, inapplicable

	
	  Add Section 8.6.  If not checked, inapplicable


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


Part 1.  GENERAL TERMS AND CONDITIONS.

(a)	Definitions.  The following definitions are amended as set forth below:

Section 1.30 is amended by replacing the current definition with the following: 
““Mergent” means Mergent Bond Record or its successor.
(1) Section 1.51 is amended by replacing the current definition with the following: 
““Replacement Price” means the price at which Buyer, acting in a commercially reasonable manner, purchases for delivery at the Delivery Point a replacement for any Product specified in a Transaction but not delivered by Seller, plus (i) costs reasonably incurred by Buyer in purchasing such substitute Product and (ii) additional transmission charges, if any, reasonably incurred by Buyer to the Delivery Point, or absent a purchase, the market price at the Delivery Point for such Product not delivered as determined by Buyer in a commercially reasonable manner.  The Replacement Price shall also include all charges and penalties calculated in dollars per megawatt hour that the California Independent System Operator (“CAISO”) allocates and passes through to the Buyer in respect of the underscheduling of supply for Buyer’s load resulting from the Seller’s failure to deliver. These charges and/or penalties currently are the “Ten Minute Incremental Price” and “Replacement Reserves” charged on the deviation quantities as defined in the CAISO Tariff. , including, without limitation, the costs associated with “Uninstructed Imbalance Energy”, “Replacement Reserves”, and “Out of Market” calls charged on the deviation quantities, as defined in the CAISO Tariff.  Buyer and Seller understand and agree that in the future the CAISO could assess the Buyer new or additional charges and penalties as a result of Seller’s failure to deliver, including, without limitation, any charges to deviation quantities resulting from “Out of Market” calls by the CAISO.  Such new charges and/or penalties may be included in Buyer’s calculation of the Replacement Price; provided that, Buyer has previously notified Seller in writing of the existence of these new or additional charges and/or penalties prior to these charges and/or penalties being incurred.  Subject to the foregoing, in no event shall the calculation of the Replacement Price include any ratcheted demand charges (or similar charges) assessed Seller for hours other than the hours for which Buyer has failed to schedule and receive the Product. Such new charges and penalties shall be included in Buyer’s calculation of the Replacement Price.  In addition, the Buyer shall not be required to utilize or change its utilization of its owned or controlled assets or market positions to minimize Seller’s liability.   If for any reason a Replacement Price is unavailable at the Delivery Point during a Transaction when Seller fails to deliver Product (“Missing Hours”), then the Replacement Price for the Missing Hours shall be the last available Replacement Price prior to the Missing Hours together with any charges and penalties that the CAISO allocates and passes through to Buyer that are applicable to the Missing Hours. 

(2) 		Section 1.53 is amended by replacing the current definition with the following: 
“’Sales Price’ means the price at which Seller, acting in a commercially reasonable manner, resells any Product not received by Buyer, deducting from such proceeds any (i) costs reasonably incurred by Seller in reselling such Product and (ii) additional transmission charges, if any, reasonably incurred by Seller in delivering such Product to the third party purchasers, or absent a sale, the market price at the Delivery Point for such Product not received as determined by Seller in a commercially reasonable manner; 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)..  The Sales Price shall also include charges and penalties that the CAISO passes through to the Seller, now or in the future, in respect of the overscheduling of supply resulting from the Buyer’s failure to take receive the Product, including, without limitation, the “Ten Minute Decremental Price” as defined in the CAISO Tariff.  Buyer and Seller understand and agree that in the future the CAISO could assess the Seller new or additional charges and penalties as a result of Buyer’s failure to schedule and receive. Such new charges and/or penalties may be included in Seller’s calculation of the Sales Price, provided that, Seller has previously notified Buyer in writing of the existence of these new or additional charges and/or penalties prior to these charges and/or penalties being incurred.  Subject to the foregoing, in no event shall the calculation of the Sales Price include any ratcheted demand charges (or similar charges) assessed Seller for hours other than the hours for which Buyer has failed to schedule and receive the Product. For purposes of this definition, Seller shall be considered to have resold such Product to the extent Seller shall have entered into one or more arrangements in a commercially reasonable manner whereby Seller repurchases its obligation to purchase and receive the Product from another party at the Delivery Point. If for any reason a Sales Price is unavailable at the Delivery Point during a Transaction when Buyer fails to receive the Product (“Missing Hours”), then the Sales Price for the Missing Hours shall be the last available Sales Price prior to the Missing Hours together with any charges and penalties that the CAISO allocates and passes through to Seller that are applicable to the Missing Hours.”

(b) (b)	Prior Transactions.  The following is added as a separate second paragraph of Section 2.2:
"Party A and Party B confirm that this Master Agreement shall supersede and replace all prior agreements between the parties hereto with respect to the subject matter hereof, including the Interchange Agreement dated as of January 26, 1994.  Party A and Party B confirm the terms of those Transactions referenced on Exhibit B hereto as evidenced by the written confirmations with respect thereto, and agree that such Transactions are, effective as of the Effective Date, governed by this Master Agreement, and are part of the single integrated agreement between the Parties consistent with the first paragraph of this Section 2.2."
(c) Confirmation.  Section 2.3 is hereby amended by deleting the text in its entirety and substituting the following:
Party 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)   Seller Failure.  The following shall be added in Section 4.1 after the phrase “or by Buyer’s failure to perform,” the following phrase:  “subject to the terms of the Products and related Definitions contained in Schedule P,”.
(e)  Buyer Failure.  The following shall be added in Section 4.2 after the phrase “or by Seller’s failure to perform,” the following phrase:  “subject to the terms of the Products and related Definitions contained in Schedule P,”.
(f)  Ec)	Events of Default.  Section 5.1(h)(ii) is hereby amended to delete the following phrase from the third and fourth line thereof:  "and such failure shall not be remedied within three (3) Business Days after written notice".
(gd)	Declaration of an Early Termination Date and Calculation of Settlement Amount.  Section 5.2 is amended to delete the following phrase from the last two lines: "under applicable law on the Early Termination Date, as soon thereafter as is reasonably practicable".
(eh)	Declaration of an Early Termination Date and Calculation of Settlment Amount.  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. Notwithstanding the other provisions of this Agreement, if the Non-Defaulting Party has the right to liquidate or terminate all obligations arising under the Transactions under the provisions of this Article 5 because the Defaulting Party either (a) is the subject of a bankruptcy, insolvency, or similar proceeding, or (b) applies for, seeks, consents to, or acquiesces in the appointment of a receiver, custodian, trustee, liquidator, or similar official for all or a substantial portion of its assets, then this agreement and all associated transactions shall automatically terminate, without notice, as if the Early Termination Date was the day immediately preceding the events listed in Section 5.1.”  
(if)	Notice of Payment of Termination Payment.  The following shall be added to the end of Section 5.4:
"Notwithstanding any provision to the contrary contained in this Agreement, the Non-Defaulting Party shall not be required to pay to the Defaulting Party any amount under Article 5 until the Non-Defaulting Party receives confirmation satisfactory to it in its reasonable discretion (which may include an opinion of its counsel) that all other obligations of any kind whatsoever of the Defaulting Party to make any payments to the Non-Defaulting Party or any of its Affiliates under this Agreement or otherwise which are due and payable as of the Early Termination Date (including for these purposes amounts payable pursuant to Excluded Transactions) have been fully and finally performed."
(jg)  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)  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".
(hl)	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".
(mi)	Limitation of Remedies, Liability and Damages.  The fifth sentence of Section 7.1 is amended to delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED,".
Margin.  The following provision is added as Section 8.4. 

	(i)	The Parties agree to margin and mark-to-market their obligations under outstanding Transactions as provided in this Section 8.4.

	(ii)	Each party's "Net Exposure" means on any date an amount (if positive) that would be payable to such party ("Party X") by the other party ("Party Y") under Section 6.2 of this Master Agreement.  Party B shall determine such amount in accordance with this Master Agreement.

	(iii)	The Net Exposure shall be calculated by Party B at the close of Party B's Business Day.  If, at the close of business on any Business Day, the Net Exposure exceeds the Margin Threshold, as such term is defined below, then margin ("Margin") shall be delivered and/or returned so that the party having the Net Exposure holds Margin in an amount equal to such excess over the Margin Threshold and the other party holds no Margin.  If, at the close of business on any Business Day the Net Exposure is less than the Margin Threshold, then all Margin then held shall be returned.  All payments and returns of Margin shall be rounded to the nearest integral multiple of the applicable amount defined below as the "Increment Amount" (and rounded up if exactly between two integral multiples of the applicable Increment Amount).  All Margin due hereunder shall be provided or returned by the close of business on the next Business Day after the day as of which occurs the calculation determining that such Margin is due or is to be returned. For purposes of this subsection (iii), “Margin Threshold” shall be the same as the Collateral Threshold applicable to a Credit Rating, as it may from time to time change, for a Party set forth in Article 8.

(iv)  Margin shall be delivered by wire transfer of immediately available U.S. Dollars if Margins defined as cash.  If Margin incorporates the use of an irrevocable letter of credit or performance bond, those instruments are to be operative and effective the date of the Margin call  If Margin is determined to be debt obligations issued by the US Treasury, those obligations are to be available for negotiation and maturity of no less than one year from the Margin call date.”

	(v)  Each Party shall have the free and unrestricted right to use and dispose of Margin provided to it hereunder.  Except as otherwise specified herein, the limitations on the rights of a secured party under Section 9207 of the California Uniform Commercial Code will not apply to a party when it holds Margin. Funds held as Margin shall bear interest calculated on a daily basis at overnight LIBOR as from time to time in effect (as reported by Telerate), with the amount of interest accrued monthly payable on the third business day of the following month.

	(vi)  Each Party grants to the other party a first priority continuing security interest in and lien on and right of set-off against all Margin from time to time hereunder provided by such party to the other party to secure all present and future obligations of such party to the other party under this Master Agreement and under any Transactions from time to time outstanding.  

(vii)  If Party A objects to any Net Exposure determined by Party B then (A) Party A shall notify Party B of such disagreement by telephone, (B) during the pendency of any such disagreement, Party B's calculation of Net Exposure shall be controlling and (C) the parties shall confer in good faith with a view towards mutually agreeing upon the Net Exposure.  In the event the parties are unable to mutually agree upon the Net Exposure within one local Business Day of any such disagreement, any component of such determination upon which the parties are unable to agree shall be determined based on dealer quotations.  A "dealer quotation" means such price or payment as is quoted for the relevant commodity or Transaction, for a transaction between the party obtaining the quote and the quoting dealer.  A "dealer" is a person who regularly quotes as part of its business a two-way market to commercial parties in the relevant commodity or Transaction.  Each party shall obtain quotes from as many dealers as is mutually agreed or, absent agreement, from two dealers so selected.  The dealer quotation shall be the arithmetic mean of the quotations so obtained.

(jn)  Representations and Warranties.  Section 10.2 (vi) is amended to delete the phrase “or any of its Affiliates” immediately after the phrase “threatened against it” 
(k)  Governing Law.  Section 10.6 is amended to replace the phrase “NEW YORK” with “CALIFORNIA”.

(lo)  Confidentiality.  Section 10.11 is amended to add the phrase "or the completed Cover Sheet to this Master Agreement" iimmediately before the phrase "to a third party" and to add the phrase "or the Party's Affiliates'" immediately after the phrase "(other than the Party's".

(p)    Arbitration.  The following provision is added as Section 10.12:
Arbitration.  Any claim, counterclaim, demand, cause of action, dispute, and controversy arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, involving the Parties and/or their respective representatives (for purposes of this Section 10.12 only, collectively the "Claims"), even though some or all of such Claims allegedly are extra-contractual in nature, whether such Claims sound in contract, tort, or otherwise, at law or in equity, under state or federal law, whether provided by statute or the common law, for damages or any other relief, shall be resolved by binding arbitration.  Arbitration shall be conducted in accordance with the rules of arbitration of the Federal Arbitration Act and, to the extent an issue is not addressed by the federal law on arbitration, by the Commercial Arbitration Rules of the American Arbitration Association.  The validity, construction, and interpretation of this agreement to arbitrate, and all procedural aspects of the arbitration conducted pursuant hereto shall be decided by the arbitrators.  In deciding the substance of the Parties' Claims, the arbitrators shall refer to the governing law.  It is agreed that the arbitrators shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances whether or not such damages may be available under state or federal law, or under the Federal Arbitration Act, or under the Commercial Arbitration Rules of the American Arbitration Association, the Parties hereby waiving their right, if any, to recover any such damages.  The arbitration proceeding shall be conducted in Houston, Texas.  Within thirty (30) days of the notice of initiation of the arbitration procedure, each party shall select one arbitrator.  The two (2) arbitrators shall select a third arbitrator.  The third arbitrator shall be a person who has over eight years professional experience in electrical energy-related transactions and who has not previously been employed by either Party and does not have a direct or indirect interest in either Party or the subject matter of the arbitration.  While the third arbitrator shall be neutral, the two party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two party-appointed arbitrators or for vacating the arbitrators' award that either of such arbitrators has past or present minimal relationships with the Party that appointed such arbitrator.  To the fullest extent permitted by law, any arbitration proceeding and the arbitrator's award shall be maintained in confidence by the Parties.
(q)   Index Transactions.  The following provision is added as Section 10.13:  
(a) Market Disruption.  If a Market Disruption Event has occurred and is continuing during the Determination Period, the Floating Price for the affected Trading Day shall be determined pursuant to the index specified in the Transaction for the first Trading Day thereafter on which no Market Disruption Event exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading Day on which the Market Disruption Event occurred or existed, then the Parties shall negotiate in good faith to agree on a Floating Price (or a method for determining a Floating Price), and if the Parties have not so agreed on or before the twelfth Business Day following the first Trading Day on which the Market Disruption Event occurred or existed, then the Floating Price shall be determined in good faith by Enron Power Marketing, Inc. ("EPMI"), by taking the average of two or more dealer quotes.
"Determination Period" means each calendar month during the term of the relevant Transaction; provided that if the term of the Transaction is less than one calendar month the Determination Period shall be the term of the Transaction.
"Floating Price" means the price specified in the Transaction as being based upon a specified index.
"Market Disruption Event" means, with respect to an index, any of the following events (the existence of which shall be determined in good faith by EPMI):  (a) the failure of the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the permanent discontinuation or material suspension of trading in the relevant options contract or commodity on the exchange or market acting as the index; (c) the temporary or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the index; or  (e) a material change in the formula for or the method of determining the Floating Price.
"Trading Day" means a day in respect of which the relevant price source published the relevant price.
(b)	Corrections to Published Prices.  For purposes of determining the relevant prices for any day, if the price published or announced on a given day and used or to be used to determine a relevant price is subsequently corrected and the correction is published or announced by the person responsible for that publication or announcement, either Party may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction.  If a Party gives notice that an amount is so payable, the Party that originally either received or retained such amount will, not later than three (3) Business Days after the effectiveness of that notice, pay, subject to any applicable conditions precedent, to the other Party that amount, together with interest at the Interest Rate for the period from and including the day on which payment originally was (or was not) made to but excluding the day of payment of the refund or payment resulting from that correction.
(c)	Calculation of Floating Price.  For the purposes of the calculation of a Floating Price, all numbers shall be rounded to three (3) decimal places.  If the fourth (4th) decimal number is five (5) or greater, then the third (3rd) decimal number shall be increased by one (1), and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal number shall remain unchanged.
	

Part 2.   SCHEDULE P
The following definitions are hereby added to Schedule P:
"CAISO Energy" means with respect to a Transaction, a Product under which the Seller shall sell and the Buyer shall purchase a quantity of energy equal to the hourly quantity without Ancillary Services (as defined in the Tariff) that is or will be scheduled as a schedule coordinator to schedule coordinator transaction pursuant to the applicable tariff and protocol provisions of the California Independent System Operator ("CAISO") (as amended from time to time, the "Tariff") for which the only excuse for failure to deliver or receive is an "Uncontrollable Force" (as defined in the Tariff).

"West Firm" means with respect to a Transaction, a Product that is or will be scheduled as firm energy consistent with the most recent rules adopted by the WSCC for which the only excuses for failure to deliver or receive are if an interruption is (i) due to an Uncontrollable Force as provided in Section 10 of the WSPP Agreement; or (ii) where applicable, to meet Seller's public utility or statutory obligations to its customers.  Notwithstanding any other provision in this Agreement, if Seller exercises its right to interrupt to meet its public utility or statutory obligations, Seller shall be responsible for payment of damages for failure to deliver firm energy as provided in Article 4 of this Agreement.  

"WSCC" means the Western Systems Coordinating Council.

"WSPP Agreement" means the Western Systems Power Pool Agreement as amended from time to time."CAISO Firm" 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) called by the CAISO in accordance with the terms in the Tariff.  A CAISO Schedule Adjustment shall not constitute a Force Majeure; rather, if there is a CAISO Schedule Adjustment, the Parties shall make an adjustment payment (the "Adjustment Payment") with respect to the Contract Quantity to which the CAISO Schedule Adjustment applies (the "Affected Contract Quantity").  Notwithstanding Section 4.1, (i) if the Replacement Price (as defined above ) that Buyer is required to pay the CAISO is greater than the Contract Price, then Seller shall pay Buyer an Adjustment Payment equal to the Affected Contract Quantity times the difference between the Replacement Price and the Contract Price; (ii)if the Replacement Price that Buyer is required to pay the CAISO is less than the Contract Price, then Buyer shall pay Seller an Adjustment Payment equal to the Affected Contract Quantity times the difference between the Contract Price and the Replacement Price; and (iii) if the Replacement Price is less than 0, then Seller shall pay Buyer an Adjustment Payment equal to the Affected Contract Quantity times the absolute value of the Ex Post Price. 

"CAISO Schedule Adjustment" means a schedule change implemented by the CAISO that is neither caused by, or within the control of, either Party and that results in the CAISO applying Replacement  Pricing to all or part of the Contract Quantity.

IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be duly executed as of the date first above written.
Party A – ENRON POWER MARKETING, INC.			Party B – SAN DIEGO GAS & ELECTRIC COMPANY
By: 		By: 	
Name: 		Name: 	
Title: 		Title: 	
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