Southern Company 12-17-08

MASTER POWER PURCHASE AND SALE AGREEMENT

COVER SHEET TC "COVER SHEET" \f C \l "1" 
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: _______________________( “Party A”)
	Name: Southern Company Services, Inc., as agent for Alabama Power Company, Georgia Power Company, Gulf Power Company, Mississippi Power Company, and Southern Power Company (collectively, “Party B”)

	All Notices:  
	All Notices: 

	Street:
	Street: 600 North 18th Street / GS 8259

	City:                                 Zip: 

	City: Birmingham, AL  Zip: 35202 

	Attn: 
Phone: 
Facsimile: 
Duns: 
Federal Tax ID Number:
	Attn: Risk Control
Phone: 205-257-5835

Facsimile: 205-257-5858

Duns: 075463174
Federal Tax ID Number: 63-0274273

	Invoices:
Attn: 
Phone: 
Facsimile: 
	Invoices:
Attn: Financial and Contract Services 
Phone: 205-257-3308

Facsimile: 205-257-5777


	Scheduling:
Attn:
Phone: 
Facsimile:
	Scheduling:
Attn:  Hourly Desk

Phone: 205-257-6592

Facsimile: 205-257-5792


	Payments:
Attn: 
Phone: 
Facsimile: 
	Payments:
Attn: Financial and Contract Services

Phone: 205-257-3308

Facsimile: 205-257-5777


	Wire Transfer:
BNK: 
ABA: 
ACCT: 
	Wire Transfer:
BNK: Bank of America

ABA: 026009593

ACCT: 3751237789


	
	Confirmations:
     Attn: Confirmations

Phone: 205-257-5860

Facsimile: 205-257-3374

	Credit and Collections:
Attn: 
Phone: 
Facsimile: 
	Credit and Collections:
Attn: Risk Control
Phone: 205-257-5835
Facsimile: 205-257-5858

	With additional Notices of an Event of Default or Potential Event of Default to:

Attn: 
Phone: 
Facsimile:
	With additional Notices of an Event of Default or Potential Event of Default to:

Attn: Vice Pres. - Fleet Operations & Trading
Phone: 205-257-5386
Facsimile: 205-257-5703
With copy to:

Attn:  K.C. Hairston, Esq.

          Balch & Bingham, LLP
          1710 6th Avenue North

          Birmingham, AL 35203 

          (205) 226-3435

	Applicable Tariffs: 
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: 

                                Dated: 

                                Docket: 

*Party B Tariff:
Tariff: FERC Electric Tariff, Second Revised Volume No. 4



Dated: June 25, 2001, and the various dates of subsequent amendments, revisions, updates or modifications

Docket Number: ER01-1380 (and FERC dockets ER96-780, ER00-1655), et al.


	Article Two
	

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

	Article Four
	

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

	Article Five
	 FORMCHECKBOX 
  Cross Default for Party A:

	Events of Default; Remedies
	 FORMCHECKBOX 
  Party A:  A single event or multiple events equal to or greater than the Cross Default Amount by Party A

	Cross Default Amount $50,000,000


	
	 FORMCHECKBOX 
  Other Entity:

	Cross Default Amount $


	
	 FORMCHECKBOX 
  Cross Default for Party B:
	

	
	 FORMCHECKBOX 
  Party B: A single event or multiple events equal to or greater than the Cross Default Amount by either Alabama Power Company or Georgia Power Company
	Cross Default Amount $50,000,000


	
	 FORMCHECKBOX 
  Other Entity:

	Cross Default Amount $


	
	5.6  Closeout Setoff

	
	 FORMCHECKBOX 

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

	
	 FORMCHECKBOX 

Option B - Affiliates shall have the meaning set forth in the Agreement.

	
	 FORMCHECKBOX 

Option C (No Setoff)

	Article Eight
	8.1  Party A Credit Protection:

	Credit and Collateral Requirements
	(a)  Financial Information:

	
	 FORMCHECKBOX 

Option A
 FORMCHECKBOX 

Option B   Specify: 

 FORMCHECKBOX 

Option C   Specify: Audited financial statements as soon as practicable after demand; provided, however, that the requesting party shall first use commercially reasonable efforts to obtain such information through any publicly available means.

	
	(b)  Credit Assurances:

	
	 FORMCHECKBOX 

Not Applicable
 FORMCHECKBOX 

Applicable


	
	(c)  Collateral Threshold: If applicable, the provisions of Section 8.1(c) of the Master Agreement shall be replaced by the provisions of the Collateral Annex attached hereto.

	
	 FORMCHECKBOX 

Not Applicable
 FORMCHECKBOX 

Applicable

	
	If applicable, complete the following:

	
	Party B Collateral Threshold: See “Other Changes”; 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.

	
	Party B Independent Amount: $ 0


	
	Party B Rounding Amount: $100,000


	
	(d)  Downgrade Event:

	
	 FORMCHECKBOX 

Not Applicable
 FORMCHECKBOX 

Applicable

	
	If applicable, complete the following:

	
	 FORMCHECKBOX 

It shall be a Downgrade Event for Party B if Party B’s Credit Rating falls below BBB- from S&P or Baa3 from Moody’s or if  Party B is not rated by either S&P or Moody’s. Such Credit Rating shall be determined using the lower corporate credit rating of Alabama Power Company or Georgia Power Company.

	
	 FORMCHECKBOX 

Other: 
Specify:


	
	(e)  Guarantor for Party B:


	
	Guarantee Amount:


	
	8.2  Party B Credit Protection:

	
	(a)  Financial Information:

	
	 FORMCHECKBOX 

Option A
 FORMCHECKBOX 

Option B
 FORMCHECKBOX 

Option C   Specify: Audited financial statements as soon as practicable after demand; provided, however that the requesting party shall first use commercially reasonable efforts to obtain such information through any publicly available means.


	
	(b)  Credit Assurances:

	
	 FORMCHECKBOX 

Not Applicable
 FORMCHECKBOX 

Applicable

	
	(c)  Collateral Threshold: If applicable, the provisions of Section 8.1(c) of the Master Agreement shall be replaced by the provisions of the Collateral Annex attached hereto.

	
	 FORMCHECKBOX 

Not Applicable
 FORMCHECKBOX 

Applicable

	
	If applicable, complete the following:

	
	Party A Collateral Threshold: See “Other Changes”; 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.

	
	Party A Independent Amount: $0


	
	Party A Rounding Amount: $100,000


	
	(d)  Downgrade Event:

	
	 FORMCHECKBOX 

Not Applicable
 FORMCHECKBOX 

Applicable

	
	If applicable, complete the following:

	
	 FORMCHECKBOX 

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

	
	 FORMCHECKBOX 

Other: 
Specify:


	
	(e)  Guarantor for Party A:  N/A


	
	Guarantee Amount:  N/A


	Article Ten
	

	Confidentiality
	 FORMCHECKBOX 
  Confidentiality Applicable
	If not checked, inapplicable.

	Schedule M
	

	
	 FORMCHECKBOX 
  Party A is a Governmental Entity or Public Power System

	
	 FORMCHECKBOX 
  Party B is a Governmental Entity or Public Power System

	
	 FORMCHECKBOX 
  Add Section 3.6.  If not checked, inapplicable

	
	 FORMCHECKBOX 
  Add Section 8.6.  If not checked, inapplicable

	Other Changes
	Specify, if any: Yes, see attached sheets.


Other Changes:
It is agreed to by the parties that these Other Changes, contained in this Cover Sheet hereinafter, refer to and are made a part of this Edison Electric Institute/National Energy Marketers Association (EEI/NEMA) Master Power Purchase and Sale Agreement, version 2.1 dated 4/25/00 (the “Master Agreement”) by and between Party A and Party B.  To any extent these Other Changes conflict with any terms and conditions contained in the Master Agreement, these Other Changes shall prevail.

1. Section 1.4 “Business Day” is amended to replace “Party from whom” with “Party to whom.”

2. Section 1.12 “Credit Rating” is amended by replacing the word “issues” with the word “issuer” in the fourth line.

3. Section 1.23 “Force Majeure” is amended by replacing the word “anticipated” in the third line with “reasonably foreseeable.”  
4. Section 1.27 “Letter(s) of Credit” is amended by deleting the phrase “or a foreign bank with a U.S. branch” and replacing it with the phrase “or a U.S. branch of a foreign bank.” 
5. Section 1.50 “Recording” is amended by replacing the reference to “Section 2.4” with “Section 2.5.”
6. Section 1.51 “Replacement Price” is amended to add the phrase "for delivery" immediately before the phrase "at the Delivery Point" in the second line.
7. Section 1.53 “Sales Price” is amended to (i) delete the phrase "at the Delivery Point" from the second line, and (ii) insert after the phrase “commercially reasonable manner” in the sixth line, the following phrase “; provided, however if the Seller is unable after using commercially reasonable efforts to resell all or a portion of the Product not received by Buyer, the Sales Price with respect to such unsold portion of the Product shall be deemed equal to zero (0)."
8. Section 2.4 “Additional Confirmation Terms” is amended by deleting the phrase “either orally or” in the seventh line. 

9. Section 2.5 “Recording” is amended by deleting from the first sentence the words “Unless a Party expressly objects to a Recording (defined below) at the beginning of a telephone conversation,” thereby making the first sentence of this section to read “Each Party consents to the creation…”.

10. Section 3.2 “Transmission and Scheduling” is amended by renaming it “Transmission, Scheduling and Imbalance Charges” and inserting the following sentences at the end thereof:

“Buyer shall assume all liability for and reimburse Seller within thirty (30) days of presentation of an invoice for any imbalance charges incurred as a result of Buyer’s failure to (i) notify Seller of a failure to Schedule or a change in a Schedule or (ii) abide by a transmitting utility’s tariff and scheduling policies.  Seller shall assume all liability for and reimburse Buyer within thirty (30) days of presentation of an invoice for any imbalance charges incurred as a result of Seller’s failure to (i) notify Buyer of a failure to Schedule or a change in a Schedule or (ii) abide by a transmitting utility’s tariff and scheduling policies.  The Parties shall promptly notify each other as soon as possible of any imbalance that is occurring or has occurred and shall cooperate to eliminate imbalances and minimize imbalance charges to the extent possible.  Imbalance charges shall be defined as any fees, liabilities, assessments or similar charges assessed by a Transmission Provider as a result of a Party’s failure to comply with its obligations hereunder.”

11. Section 3.3 “Force Majeure” is amended as follows:

(i) In the third line, replace:  “notice and” with “prompt oral notice, followed by written notice, of the.” 

(ii) In the seventh line, insert:  “use commercially reasonable efforts to” before “remedy.” 

12. Section 4.1 “Seller Failure” is amended by inserting the following at the end of the last sentence:

“and the origin of the values used in said calculation which must be derived from a commercially reasonable source.”

13. Section 4.2 “Buyer Failure” is amended by inserting the following at the end of the last sentence:

“and the origin of the values used in said calculation which must be derived from a commercially reasonable source.”

14. Section 5.1(g) is amended by replacing the phrase at the beginning of the sixth line, “indebtedness for borrowed money”, with “Specified Indebtedness.”  Section 5.1 (g) is further amended by adding the following sentence at the end thereof: 

“'Specified Indebtedness', referred to in Section 5.1 (g), shall mean any obligation (whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of any money.”
15. Section 5.2, Declaration of Early Termination Date and Calculation of Settlement Amounts, shall be amended by reversing the placement of “(i)” and “to”.
16. Section 5.4 “Notice of Payment of Termination Payment” is amended by adding the following sentence at the end thereof: 

“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 have been fully and finally performed.” 

17. Section 5.7 “Suspension of Performance” is amended by striking all the language in 5.7(b)(i) after the word “Transactions”, starting on the fourth line.  
18. In Article Six, a new Section 6.9 is added as follows: 

“6.9 Joint and Several Liability.  For purposes of this Master Agreement and Transactions hereunder, each of Alabama Power Company, Georgia Power Company, Gulf Power Company, Mississippi Power Company, and Southern Power Company, which are collectively deemed to be “Party B” hereunder, shall be jointly and severally liable for the full amount of any and all obligations and liabilities of any other entities comprising Party B.”
19. Section 7.1 “Limitation of Remedies, Liability and Damages” is amended by deleting from the fifteenth and sixteenth lines the phrase “UNLESS EXPRESSLY HEREIN PROVIDED,”.

20. Section 8 of the Agreement and, if applicable, the Collateral Annex, set forth the entirety of the agreement of the Parties regarding credit, collateral and adequate assurances.  Except as expressly set forth in the options elected by the Parties in respect of Sections 8.1 and 8.2, in Section 8.3, and in the relevant portions of the Collateral Annex, neither Party:

a) has or will have any obligation to post margin, provide letters of credit, pay deposits, make any other prepayments or provide any other financial assurances, in any form whatsoever, or

b) will have reasonable grounds for insecurity with respect to the creditworthiness of a Party that is complying with the relevant provisions of Section 8 of this Agreement;

and all  implied rights  relating to financial assurances arising from Section 2-609 of the Uniform Commercial Code or case law applying similar doctrines, are hereby waived. 

21. Section 8.3 “Grant of Security Interest/Remedies” is amended by replacing “Secured Party” with “secured party” in the twelfth and thirteenth lines.

22. Section 10.2 “Representations and Warranties” is amended by inserting a comma after the term “Effective Date” in the first line, striking the word “and” after that term, and adding “and until the end of the term of each Transaction,” after the word “Transaction” in the second line thereof.
         Section 10.2 is further amended by adding at the end of subsection (viii) the following: 

“; it is understood that information and explanations of the terms and conditions of each such Transaction shall not be considered investment or trading advice or a recommendation to enter into that Transaction; no communication (written or oral) made by the other Party shall be deemed an assurance or guarantee as to the expected results of that Transaction; and the other Party is not acting as a fiduciary for or an advisor to it in respect of that Transaction;”
Section 10.2 is further amended by deleting “and” at the end of subsection (xi), by replacing the period at the end of subsection (xii) with a semicolon and by adding the following new subsections at the end thereof:

“(xiii)
the other Party is not acting as a fiduciary for or an adviser to it in respect of any Transaction; 

(xiv)
it understands and acknowledges that the other Party may, either in connection with entering into a Transaction or from time to time thereafter, engage in open market transactions that are designed to hedge or reduce the risks incurred by it in connection with such Transaction and that the effect of such open market transactions may be to affect or reduce the value of such Transaction; and 

(xv)
it is an “Eligible Contract Participant” as defined in Section 1a(12) of the Commodity Exchange Act, as amended, 7 U.S.C. § 1a(12) and an “Eligible Commercial Entity” as defined in Section 1a(11) of the Commodity Exchange Act, as amended, 7 U.S.C. § 1a(11).”
23. Section 10.6 “Governing Law” is amended by adding the following to the end of the first sentence: 
“except for Sections 5-1401 and 5-1402 of the New York General Obligations Law.”  

Section 10.6 is further amended by adding at the end thereof: 
“With respect to any suit, action or proceeding relating to this Agreement or any Transaction (“Proceedings”), each Party irrevocably submits to the non-exclusive jurisdiction of the applicable United States District Court located in _______ (in the event of any suit, action or proceeding initiated or brought by Party B) and of the United States District Court for the Northern District of Alabama, located in Jefferson County, Alabama (in the event of any suit, action or proceeding initiated or brought by Party A).  Nothing in this Agreement or any Transaction precludes either Party from bringing Proceedings in any other jurisdiction in order to enforce any judgment obtained in any Proceedings referred to above, nor will the bringing of such enforcement Proceedings in any one or more jurisdictions preclude the bringing of enforcement Proceedings in any other jurisdiction. ”
24. Section 10.10 “Forward Contract” is amended by adding the following provision:
“Each Party further agrees that, for purposes of this Agreement, the other Party is not a “utility” as such term is used in 11 U.S.C. Section 366, and each Party waives and agrees not to assert the applicability of the provisions of 11 U.S.C. Section 366 in any bankruptcy proceeding wherein such Party is a debtor.  In any such proceeding, each Party further waives the right to assert that the other Party is a provider of last resort.”
25. Section 10.11 “Confidentiality” is amended by adding “employees of the Party’s affiliate who are acting as agents of the Party for purposes of this Agreement,” in between “employees,” and “lenders,” in the fourth line.  Section 10.11 is further amended by adding the following paragraph at the end thereof: 

“It shall not be deemed a breach hereunder if a Party discloses the terms and conditions of a Transaction, including the name or any other identifying information relating to the other Party, provided that such information may be disclosed only to an entity that aggregates and reports such data to the public in the form of an index.” 
26. In Article Ten, a new Section 10.12 is added as follows:

“10.12 Index Transactions.  If the Contract Price for a Transaction is determined by reference to a third-party information source, then the following provisions shall be applicable to such Transaction.

(a) Market Disruption.  If a Market Disruption Event occurs during a Determination Period, the Floating Price for the affected Trading Day(s) shall be determined by reference to the Floating Price specified in the Transaction for the first Trading Day thereafter on which no Market Disruption Event exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading Day on which the Market Disruption Event occurred or existed, then the Parties shall negotiate in good faith to agree on a Floating price (or a method for determining a Floating Price), and if the Parties have not so agreed on or before the twelfth Business Day following the first Trading Day on which the Market Disruption Event occurred or existed, then the Floating Price shall be determined in good faith by taking the average of two dealer quotes obtained from dealers of the highest credit standing which satisfy all the criteria that the Seller applies generally at the time in deciding to offer or to make an extension of credit.  For purposes of this section, the following definitions apply:

“Determination Period” means each calendar month a part or all of which is within the Delivery Period of a Transaction.

“Exchange” means, in respect of a Transaction, the exchange or principal trading market specified in the relevant Transaction.

“Floating Price” means a Contract Price specified in a Transaction that is based upon a Price Source.

“Market Disruption Event” means, with respect to any Price Source, any of the following events: (a) the failure of the Price Source to announce or publish the specified Floating Price or information necessary for determining the Floating Price; (b) the failure of trading to commence or the permanent discontinuation or material suspension of trading in the relevant options contract or commodity on the Exchange or in the market specified for determining a Floating Price; (c) the temporary or permanent discontinuance or unavailability of the Price Source; (d) the temporary or permanent closing of any Exchange specified for determining a Floating Price; or (e) a material change in the formula for or the method of determining the Floating Price.

“Price Source” means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction.

“Trading Day” means a day in respect of which the relevant Price Source published the Floating Price.

(b) Corrections to Published Prices.  For purposes of determining a Floating Price 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 within two (2) years of the original 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 not later than thirty (30) days after publication or announcement of that correction, 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 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.”
27. In Article Ten, a new Section 10.13 is added as follows:

“10.13  Dispute Negotiation.  Party A and Party B shall attempt, in good faith, to resolve any dispute arising out of or relating to this Agreement promptly by negotiation between authorized representatives.”
28. In Article Ten, a new Section 10.14 is added as follows: 

Section 10.14 FERC Standard of Review; Mobile-Sierra Waiver.

“10.14 FERC Standard of Review; Mobile-Sierra Waiver.  From the date of entering into a Transaction under this Master Agreement and throughout the term of such Transaction, the Parties each warrant and covenant as follows:

(a)
The Parties hereby confirm and ratify their collective intent that all rates, charges, classifications, terms and conditions of this Agreement shall be entitled to a presumption of justness and reasonableness under the Federal Power Act.  Absent express agreement of all Parties to any change, the standard of review for changes to any rate, charge, classification, term or condition of this Agreement, whether proposed by a Party (to the extent that any waiver in subsection (b) below is unenforceable or ineffective as to such Party), a non-party or FERC acting sua sponte, shall be solely the “public interest” application of the "just and reasonable" standard set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956)( the “Mobile-Sierra” doctrine), and Morgan Stanley Capital Group, Inc., v. Public Utility District No. 1 of Snohomish County, 554 U.S. __ (2008).

(b) In addition, and notwithstanding the foregoing subsection (a), to the fullest extent permitted by applicable law, each Party, for itself and its successors and assigns, hereby expressly and irrevocably waives any rights it can or may have, now or in the future, whether under §§ 205 and/or 206 of the Federal Power Act or otherwise, to seek to obtain from FERC by any means, directly or indirectly (through complaint, investigation or otherwise), and each hereby covenants and agrees not at any time to seek to so obtain, an order from FERC changing any section of this Agreement specifying the rate, charge, classification, or other term or condition agreed to by the Parties, it being the express intent of the Parties that, to the fullest extent permitted by applicable law, neither Party shall unilaterally seek to obtain from FERC any relief changing the rate, charge, classification, or other term or condition of this Agreement, notwithstanding any subsequent changes in applicable law or market conditions that may occur.  In the event it were to be determined that applicable law precludes the Parties from waiving their rights to seek changes from FERC to their market-based power sales contracts (including entering into covenants not to do so) then this subsection (b) shall not apply, provided that, consistent with the foregoing subsection (a), neither Party shall seek any such changes except under the "public interest" application of the "just and reasonable" standard of review and otherwise as set forth in the foregoing section (a).
END OF OTHER CHANGES

IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be duly executed as of the date first above written.

	Party A
	Southern Company Services, Inc., as agent for Alabama Power Company, Georgia Power Company, Gulf Power Company,  Mississippi Power Company, and Southern Power Company (collectively, “Party B”)

	By: ____________________________________
	By:________________________________________

	Name: __________________________________
	Name: Charles D. Long, IV

	Title: ___________________________________
	Title: V.P., Fleet Operations & Trading


DISCLAIMER:  This Master Power Purchase and Sale Agreement was prepared by a committee of representatives of Edison Electric Institute (“EEI”) and National Energy Marketers Association (“NEM”) member companies to facilitate orderly trading in and development of wholesale power markets.  Neither EEI nor NEM nor any member company nor any of their agents, representatives or attorneys shall be responsible for its use, or any damages resulting therefrom.  By providing this Agreement EEI and NEM do not offer legal advice and all users are urged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal interests are adequately protected.

