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PART 1
PROPOSAL SUBMISSION FORM
CCGT Multiple-Year Unit Capacity Call Option (CCGT MUCCO)
2008 WESTERN REGION RFP COVER SHEET

Note: The symbol ( denotes required fields. 

	Bidder ID Code:  B  ( [FLD 1]

	Proposal ID Code: P    ( [FLD 2]

	Plant ID Code: R   ( [FLD 3]

	Bidder Name:
	     ( [FLD 4]

	State of Incorporation or Organization:
	     ( [FLD 5]   Note: Do not use an abbreviation in this field.

	Type of Entity:
	 FORMDROPDOWN 
( [FLD 6]  

	Credit Support Provider (if different from Bidder):
	      [FLD 7]

	Name of Other Company(ies) Participating with Bidder in this Proposal:
	      [FLD 8]

	Bidder Contact:
	Name:      ( [FLD 9]

	
	Company:       [FLD 10]

	
	Street/P.O. Box:      ( [FLD 11]

	
	City, State, Zip Code:      ( [FLD 12]

	
	Phone Number:      ( [FLD 13]

	
	Fax Number:      ( [FLD 14]

	Bidder E-mail Address:
	E-mail Address:      ( [FLD 15]
Please indicate here whether you request a summary of this Proposal to be provided in your proposal confirmation email.  Note: The summary will be sent to the e-mail address provided in this field. (Yes) [FLD 16]
[image: image2.wmf]Yes, please provide a summary of this Proposal in the confirmation email.

[image: image3.wmf]No, do not send a summary of this Proposal in the confirmation email.


	By inserting and hereby affixing Bidder’s Signature Identification Number below, Bidder hereby voluntarily agrees to adopt the use of electronic signatures in the submission and execution of this Proposal and all agreements, records and other submissions appended hereto as permitted under the Electronic Signatures in Global and National Commerce Act, 15 U.S.C. §§ 7001 – 7003 (the “E-Sign Act”), and further (i) acknowledges that it has read the Proposal Submission Agreement attached hereto as Schedule 1 and (ii) agrees to be legally bound by the terms and conditions of the Proposal Submission Agreement and of all other agreements, records or other instruments submitted with and constituting part of this Proposal.  Notwithstanding anything to the contrary in Section 12 of the Proposal Submission Agreement, Bidder agrees that the E-Sign Act will govern Bidder’s use of the Signature Identification Number.  

	SIGNED BY BIDDER WITH THE INTENT TO BE LEGALLY BOUND BY THE TERMS AND CONDITIONS OF ALL AGREEMENTS, RECORDS OR OTHER INSTRUMENTS WITH AND CONSTITUTING PART OF THIS PROPOSAL:
	S     [FLD 17] (Insert Bidder’s unique Signature Identification Number, as provided by ESI during Bidder Registration.  If Bidder did not request a Signature Identification Number during Bidder Registration, please see instructions below.)  

Proposal Submission & Signature Date:       ( [FLD 18]

	
	Only if Bidder did not elect during Bidder Registration to use electronic signature, after receiving your proposal confirmation email, sign here and fill-in your Proposal ID.  FOR BIDDERS WHO DID NOT ELECT DURING BIDDER REGISTRATION TO USE ELECTRONIC SIGNATURE, PROPOSAL SUBMISSION IS NOT COMPLETE UNTIL AN EXECUTED SIGNATURE PAGE IS RECEIVED BY THE RFP ADMINISTRATOR:

__________________________________________

Name:_____________________________________

Title:______________________________________

Bidder ID:              Plant ID:               Proposal ID:      


PROPOSAL SUBMISSION AGREEMENT

THIS PROPOSAL SUBMISSION AGREEMENT (this “Agreement”) is made and entered into this       day of,       2008, by      , a                          (“Bidder”), in favor of Entergy Services, Inc. (“ESI”), as agent for Entergy Arkansas, Inc., Entergy Gulf States Louisiana, L.L.C., Entergy Louisiana, LLC, Entergy Mississippi, Inc., Entergy New Orleans, Inc., and Entergy Texas, Inc., each, an “Entergy Operating Company” and, collectively, the “Entergy Operating Companies”).

RECITALS

WHEREAS, together with this Agreement, and in response to ESI’s 2008 Request for Proposals for Western Region Limited-Term Supply-Side Resources, dated January 22, 2008, as amended, supplemented or otherwise modified (the “RFP”), Bidder is electronically submitting to ESI a proposal dated the date hereof (such electronic proposal is referred to as the “Proposal”).
WHEREAS, Bidder desires to continue to participate in ESI’s competitive bidding process for acquiring additional capacity and energy supply resources for one or more of the Entergy Operating Companies pursuant to the RFP (the “RFP Process”).

WHEREAS, Bidder desires ESI to permit and ESI desires to permit Bidder to continue to participate in, and to facilitate Bidder’s continued participation in, the RFP Process, including by evaluating the Proposal, on the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Bidder, voluntarily agreeing to use and adopt electronic signature as legally binding in the submission and execution of this Agreement, hereby agrees as follows:

1. Each of the following terms when used in this Agreement with initial letters capitalized has the meaning ascribed to it below:

“Bidder Representative” means any employee, agent, consultant or advisor, or representative of Bidder or any of Bidder’s affiliates.  

“Definitive Agreement” means a legally binding agreement setting forth all material terms and conditions and other provisions relating to a Transaction, signed by authorized representatives of each party and delivered to each of the other parties, but does not include a term sheet or any other preliminary written agreement or any written or oral acceptance of any offer or proposal relating to the Transaction.  

“ESI’s Representative” means any employee, agent, affiliate, consultant, advisor or representative of ESI or any of the Entergy Operating Companies.

“FERC” means the Federal Energy Regulatory Commission, or any successor agency.

 “Retail Utility Commissions” means the Arkansas Public Service Commission, the Public Utility Commission of Texas, the Mississippi Public Service Commission, the Louisiana Public Service Commission, and the Council of the City of New Orleans, and any successor to any such commissions or council.
 “Transaction” means a possible transaction or series of transactions involving the purchase by ESI, acting as agent for any of the Entergy Operating Companies, or by any of the Entergy Operating Companies, from Bidder (or an affiliate of Bidder) of any electric capacity and/or energy supply resource, arising or resulting from the RFP Process, and structured as a purchase and sale of electric capacity and/or energy, a physical or financial gas tolling arrangement, a purchase and sale of generating facilities, or a similar transaction or series of transactions.

2. Bidder represents, warrants, and covenants to ESI as follows:

(a)
The execution and delivery of the Proposal by Bidder have been or, prior to delivery thereof to ESI, shall have been duly authorized by all necessary action on the part of Bidder and the Proposal has been or, prior to delivery thereof to ESI, shall have been executed and delivered by a duly authorized officer or other agent of Bidder.  Bidder hereby agrees and acknowledges that its use of electronic transmission and electronic signature in connection with the submission of this Agreement and any such Proposal is fully voluntary on its part and that Bidder intends to be fully legally bound thereby as though such Agreement and Proposal were executed and submitted in writing. In submitting a Proposal, Bidder offers to enter into a Definitive Agreement providing for the Transaction contemplated by the Proposal on substantially the same terms and conditions set forth in the applicable Term Sheets made available to Bidders on the ESI RFP Website, http://emo-web.no.entergy.com/ENTFP/index.htm, and the Proposal.  The offer stated in the preceding sentence shall be Bidder’s best and final offer and may not be modified.  Bidder shall, with respect to the Proposal, enter into good faith negotiations with ESI to finalize, and use reasonable efforts to finalize on or before the dates set forth in Section 2.1 of the RFP, a Definitive Agreement providing for the Transaction contemplated by such Proposal on substantially the same terms and conditions set forth in such Term Sheet.  
(b)
Except with respect to (i) the staffs of regulatory commission(s) participating in overseeing the RFP process; and (ii) the RFP Administrator, Bidder has not disclosed and no Bidder Representatives have disclosed, and Bidder shall not disclose and no Bidder Representatives shall disclose, to any other Bidder or potential Bidder in the RFP Process (A) the fact that Bidder is participating in the RFP Process, provided that Bidder’s attendance alone at any Bidders’ conference or similar meeting to which ESI invited more than one participant shall not constitute such disclosure, or (B) the fact of the existence of, or the price or any other terms or conditions of, the Proposal or any other proposal Bidder has submitted, is submitting, or may submit to ESI or any ESI Representative in connection with this RFP Process. 
(c)
To the knowledge of each Bidder Representative who has actually participated in the preparation of the Proposal on behalf of Bidder, there is no uncured violation by Bidder of applicable state or federal antitrust laws or other applicable laws or regulations that pertain to competitive bidding practices in connection with the Proposal.  

(d)
Bidder has not entered into and will not enter into any understanding, agreement, plan or scheme pertaining to the Proposal, whether express or implied, formal or informal, oral or written, with any competitor of Bidder, with respect to prices, terms or conditions of sale, output, production, distribution, territories, or customers, which understanding, agreement, plan or scheme pertaining to the Proposal would be in violation of law.

3. Bidder understands, acknowledges and agrees that, (a) except as may be expressly provided in a Definitive Agreement, any and all information furnished by or on behalf of ESI or any of the Entergy Operating Companies in connection with the RFP Process, including, without limitation, information contained in the RFP, is being or will be provided by or on behalf of ESI or such Entergy Operating Companies without any representation or warranty, express or implied, as to the information so provided, including, without limitation, accuracy or completeness; (b) except as otherwise provided in a Definitive Agreement, neither ESI, nor any of the Entergy Operating Companies, nor any ESI Representative shall have any liability to Bidder or any Bidder Representative relating to or arising from the use of or reliance upon any such information or any errors or omissions therein; and (c) the information and processes described by ESI in the RFP process are merely statements of ESI’s current intention that create no obligation or actionable promise on the part of ESI.

4. Bidder understands, acknowledges and agrees that no enforceable contract or agreement providing for a Transaction shall be deemed to exist unless and until a Definitive Agreement for a Transaction has been executed and delivered.  Bidder also agrees that unless and until a Definitive Agreement between Bidder (or an affiliate of Bidder) and any of the Entergy Operating Companies or ESI, acting as agent for one or more of the Entergy Operating Companies, with respect to a Transaction has been executed and delivered, and then only in accordance with the terms thereof and applicable law, neither ESI, nor any Entergy Operating Company, nor any ESI Representative has or shall have any legal obligation to Bidder of any kind whatsoever with respect to such Transaction, whether by virtue of this Agreement, the RFP or any other written, electronic or oral expression with respect to the RFP Process or such Transaction.

5. Bidder understands, acknowledges and agrees that, subject to applicable legal and regulatory requirements, and subject to the RFP, (a) ESI shall be free to conduct the process for any Transaction, including, without limitation, the RFP Process, as ESI in its sole discretion chooses (including, without limitation, negotiating with other prospective sellers and the execution and delivery by ESI or any of the Entergy Operating Companies of a Definitive Agreement with any such other person without prior notice to Bidder or any other person), and (b) the RFP and any procedures relating to the RFP Process may be changed at any time without notice to Bidder or any other person.

6. Bidder has previously provided, or is providing in the Proposal, or from time to time after Bidder’s electronic execution of this Agreement may provide, to ESI certain information with respect to Bidder’s qualifications to participate in the RFP Process.  Bidder represents and warrants that all such information Bidder previously provided or is providing in the Proposal is true and accurate as of the date hereof and that any such information Bidder may hereafter provide will be true and accurate as of the date Bidder provides it to ESI.  Bidder agrees that, so long as Bidder continues to participate in the RFP Process, Bidder will inform ESI promptly of any material change in any of the information so provided by Bidder and will promptly provide ESI with subsequently filed or prepared information (including, without limitation, any financial statements and reports) of the type previously provided or contemplated.

7. Except in a proceeding before FERC, any Retail Utility Commission or a court described in paragraph 12 of this Agreement, Bidder shall not assert, and hereby knowingly,  voluntarily and unconditionally forever waives and disclaims any right to assert, in any regulatory or judicial forum, any claim or complaint regarding or related to the conduct or result of the RFP Process.  The obligations, waivers and disclaimers of the foregoing provision are fundamental to this Agreement and ESI’s decisions to allow Bidder to continue to participate in this RFP and enter into this Agreement are made in express reliance on such obligations, waivers, and disclaimers.
8. Bidder will indemnify, defend and hold harmless ESI, each of the Entergy Operating Companies, their parents and affiliates, and each of their officers, directors, employees, attorneys, agents and successors and assigns, from and against any and all demands, suits, penalties, obligations, damages, claims, losses, liabilities, payments, costs and expenses, including reasonable legal, accounting and other expenses in connection therewith and costs and expenses incurred in connection with investigations and settlement proceedings, which arise out of, are in connection with, or relate to, the following:

(a)
any breach or violation in any material respect of any covenant, obligation or agreement of Bidder set forth in this Agreement; or

(b)
any breach or inaccuracy in any material respect of any of the representations or warranties made by Bidder in this Agreement.

9. No failure or delay by ESI in exercising any right, benefit, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, benefit, power or privilege hereunder.  A term of this Agreement may be waived only if and to the extent expressly waived in a writing signed by duly authorized representatives of both parties hereto.
10. Bidder represents that it has the power and authority to electronically execute and deliver this Agreement, and that this Agreement constitutes a legally valid and binding obligation enforceable against it in accordance with its terms, except as it may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditors' rights generally.
11. This Agreement and all of the rights, benefits, powers, privileges, duties, or obligations hereunder shall be assignable by ESI, without Bidder’s consent, to any of the Entergy Operating Companies or to any party or parties that acquire an ownership interest in ESI or any of the Entergy Operating Companies, their assets, businesses or any material part thereof, but none of this Agreement or any rights, benefits, powers, privileges, duties or obligations hereunder may be assigned or otherwise transferred by Bidder without the prior written consent of ESI, which consent may be withheld in ESI's sole and absolute discretion.  Any purported assignment or other transfer in violation of the preceding sentence shall be void.  This Agreement shall be binding upon the parties hereto and the successors and permitted assigns of each such party and shall inure to the benefit of, and be enforceable by, the parties hereto and the successors and permitted assigns of each such party.  For all purposes of this Agreement, ESI is agent for the Entergy Operating Companies, and shall have no liability of any kind whatsoever hereunder.  The liability of the Entergy Operating Companies hereunder, if any, whether in respect of a breach or otherwise, shall be several and not joint.

12. This Agreement shall be governed in all respects, whether as to validity, construction, capacity, performance or otherwise, by and under the laws of the State of New York, without giving effect to principles of conflicts of laws (other than Section 5-1401 of the New York General Obligations Law).  Each party hereto hereby irrevocably consents to the non-exclusive personal jurisdiction and venue of any State of New York or United States Federal court of competent jurisdiction sitting in New York, New York, in any action, claim or proceeding arising out of or in connection with this Agreement.  Each of the parties hereto hereby expressly and irrevocably waives and agrees not to assert (i) the defense of lack of personal jurisdiction, forum non conveniens or any similar defense with respect to the maintenance of any such action or proceeding in New York, New York, and (ii) the right to trial by jury in any such action or proceeding.  
13. Bidder shall ensure that each Bidder Representative is informed of the restrictions contained in this Agreement and that each such person adheres to this Agreement as it applies to Bidder, as if such person were a party hereto.  Bidder shall be responsible for any breach of this Agreement by or caused by any Bidder Representative.

14. All provisions of this Agreement are severable.  Should any provision of this Agreement be held to be invalid or unenforceable, such provision shall be (i) invalid or unenforceable only to the extent of such invalidity or unenforceability without invalidating or rendering unenforceable any other provision hereof and (ii) revised or reformed, to the maximum extent permitted under applicable law, in a manner resulting in rights, duties and obligations most closely representing the intention of the parties hereto as expressed herein.

15. The term of this Agreement shall commence on the date hereof and shall continue for the duration of the RFP Process, and for the duration of any regulatory or other litigation relating thereto or six (6) years, whichever is longer. 
16. This Agreement contains the entire agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior understandings, agreements and writings with respect to the subject matter hereof, whether written or oral, save and except for any written agreement with respect to confidentiality obligations.  This Agreement may not be altered, amended, modified or otherwise changed by any prior, contemporaneous, or subsequent agreements, understandings, discussions or course of dealings unless the same is reduced to a writing that specifically refers to this Agreement and is signed by authorized representatives of the parties signing below.  This Agreement may be electronically executed in one or more counterparts, each of which is an original, but all of which together constitute one and the same instrument.

 IN WITNESS WHEREOF, Bidder has electronically executed this Agreement as of the date and in the manner first written above.

PART 2
PROPOSAL SUBMISSION FORM
CCGT Multiple-Year Unit Capacity Call Option (CCGT MUCCO)
PROPOSAL SUMMARY

Note: The symbol ( denotes required fields

	Name of Generating Facility:
	      ( [FLD 19]

	Is this Generating Facility a “Qualifying Facility”?
	 FORMDROPDOWN 
( [FLD 20]

	Size of Generating Facility:
	    ( [FLD 21]  MW (Capacity at 97°F, 56% Relative Humidity, net of station service loads)

	Generating Facility Configuration:
	 FORMDROPDOWN 
( [FLD 22]
If “Other” then explain Generating Facility configuration here:        [FLD 23]  

	Ownership of Generating Facility:
	     ( [FLD 24]

	Marketer of Generating Facility’s Capacity and energy:
	     ( [FLD 25]

	Generating Facility’s Technology

Equipment make/model/supplier’s name:
	     ( [FLD 26]

     ( [FLD 27]

	Commercial Operation Date, or projected in-service date (CCGT resources must be operational on or prior to 05/01/2010):
	
     ( [FLD 28]  (MM/DD/YYYY)

	Age of Unit/Major Equipment:

Expected Design Life of Unit:
	     ( [FLD 29]
     ( [FLD 30]

	Control Area:

Entergy Interconnection Point or distance to the closest Entergy System substation or Interface to which transmission reservation is to be utilized:

If Control Area is not “Entergy” please identify the anticipated Interface with the Entergy System to which deliveries will be made:
	     ( [FLD 31]
     ( [FLD 32]  Please specify the Entergy Interconnection Point to which deliveries will be made.

       [FLD 33]

	Location – Resource must be located within the Entergy System’s Western Region

County:
State:
	
      ( [FLD 34]

   ( [FLD 35]

	Fuel Type (Primary):
	 FORMDROPDOWN 
 ( [FLD 36]     

If “Other” specify Fuel Type here:       [FLD 37]

	Multiple Fuel Capability:

(identify types if applicable):
	 FORMDROPDOWN 
( [FLD 38]
If “Yes” specify Fuel Type here:        [FLD 39]


PART 3
PROPOSAL SUBMISSION FORM
CCGT Multiple-Year Unit Capacity Call Option (CCGT MUCCO)
ECONOMIC AND OPERATIONAL PROJECT EVALUATION

Instructions:
Furnish the information requested by this Proposal Submission Form.
	Capacity Quantity
	      ( [FLD 40] MW
ESI encourages Bidders to offer a Capacity Quantity between 50 MW and 350 MW.  The Capacity Quantity amount specified by the Bidder must be available in each month of the Delivery Term.

	Option Premium
Bidder must specify the Option Premium for the Capacity Quantity proposed above.

Option Premium shall be fixed for the entire Delivery Term.
	     ( [FLD 41] $ per kW-year for the entire Delivery Term


	Firm Gas Supply and Transportation
Please indicate whether Bidder has firm gas transportation for Capacity Quantity proposed above.
Please indicate whether Bidder has the ability to offer firm gas supply backed by storage upon request from Buyer.
	 FORMDROPDOWN 
( [FLD 42] Yes/No
 FORMDROPDOWN 
( [FLD 43] Yes/No 



	Guaranteed Heat Rate
Enter the Guaranteed Heat Rate points in the designated spaces. The Guaranteed Heat Rate values must be based on the high heating value “HHV” of the fuel consumed.
	                  -- HEAT RATES –


MW
Btu/kWh -- HHV

 


Min
     ([FLD 44]
     ([FLD 45]
Max            ([FLD 46]
     ([FLD 47]


*at 97°F, 56% Relative Humidity                           

Note: Please double-check your Capacity and Heat Rate values.

	Gas Price

Please specify Gas Price Index and any taxes and adders
	 FORMDROPDOWN 
 ( [FLD 48] Gas Price Index (Henry Hub or Houston Ship Channel only)

      % ( [FLD 49] Tax 

       ( [FLD 50] Adder ($/MMBtu)

	Power Sale Commitments
If applicable, provide a detailed description of any existing or future commitments of energy and/or capacity of the generating unit including but not limited to the following: any existing Capacity agreement with ESI or any Entergy Operating Company, or for any Bidder that is a QF, with any third party to fulfill an existing host load requirement.
	      [FLD 51]

	Variable O&M Payment
Provide the Variable O&M Payment in $/MWh.
	     ( [FLD 52]  $/MWh

	Fixed Start-up Payment
Provide the Fixed Start-up Payment in $/MW per Start.
	     ( [FLD 53]  $/MW per Start 

	Scheduling and Minimum Run Requirements
	Buyer will be permitted to schedule the Start time at any hour of the Day.

· Minimum Run Time:  8 hours

· Maximum Scheduled Starts:  1 per unit per Day, 250 per unit per Year 

The minimum down time after a shutdown of the generating unit before the generating unit may be re-started is 4 hours.


PART 4
PROPOSAL SUBMISSION FORM
CCGT Multiple-Year Unit Capacity Call Option (CCGT MUCCO) 

TRANSMISSION SERVICE/INTERCONNECTION
Instructions:
ESI requires the generating resource qualify as a firm network resource.  Bidders are thereby encouraged to provide as much information as possible regarding transmission service associated with the specific resource so as to allow ESI to appropriately evaluate each proposal.  In addition to the items mentioned below, please detail any other transmission considerations or other appropriate information which are relevant to ESI’s consideration of Bidder’s proposal.

	Transmission Information Requirements
	Information/Location of Information

	Voltage level: Please describe the voltage levels at each point of the step-up transformer.
	      ( [FLD 54]

	Maximum VAR output

Minimum VAR output
	      ( [FLD 55] Max 

      ( [FLD 56] Min

	Please provide a detailed description of optional system upgrades committed to by Bidder (or other owner(s) of the generating unit), including those completed and any others not yet completed and specify the expected timeframe for completion and cost estimate of those not yet completed
	      ( [FLD 57]

	Please provide the status of any transmission request for the generating unit.  Does the generating unit hold any firm transmission rights to any load, control area, or interface other than Entergy?
	      ( [FLD 58]

	Please provide information regarding any firm point-to-point and/or other transmission service necessary to qualify the generating unit as a firm network resource granted by the Independent Coordinator of Transmission for the Entergy System (or any other transmission organization for the applicable Control Area) for the generating unit that Bidder would be willing to relinquish in the event that a Transaction between the parties occurs.
	      ( [FLD 59]

	Has an interconnection and operating agreement been executed or has an interconnection study been initiated?
	 FORMDROPDOWN 
  ( [FLD 60]

	What is the maximum reliable MW amount that has been determined by the ICT/Entergy Transmission Organization that was studied in the Large Generation Interconnection Procedures (LGIP)
	       ( [FLD 61] Please specify the MW amount or PMAX of the generating facility

	Describe in detail any special items which ESI should take into consideration including, but not limited to:

1.
limited transfer capability;

2.
potential delivery inflexibility;

3.
known or potential constraints; and 

4.   any other items Bidder deems appropriate
	      ( [FLD 62]


	Contract Terms and Conditions 

Select one of the following:
	Bidders should be aware that ESI will not negotiate any material terms unless (a) a resource is otherwise attractive but not physically capable of meeting a requirement specified in the applicable Term Sheet and (b) the Bidder has explained the underlying facts of and basis for this situation in the Special Considerations section of its proposal.  Bidders are responsible for reviewing all terms and conditions specified in the relevant Term Sheet and taking these terms and conditions into consideration in developing their proposal(s) in response to this RFP.
Selection:  (No Material Changes) ( [FLD 63]
[image: image4.wmf]
Bidder confirms that if its proposal is selected, Bidder will enter into a Definitive Agreement for the proposed Product on substantially the same terms specified in the CCGT MUCCO Term Sheet with no material changes thereto.  (Applicable if no other selection made.)

[image: image5.wmf]
Bidder confirms that if its proposal is selected, Bidder will enter into a Definitive Agreement for the proposed Product on substantially the same terms specified in the CCGT MUCCO Term Sheet, with proposed exception(s) due to the generating unit's physical inability to meet one or more requirements specified in the CCGT MUCCO Term Sheet.  The proposed exceptions are described in “Special Considerations”.




Special Considerations
Please describe in detail below any special items which ESI should take into consideration including but not limited to: 

Please refrain from using Bidder and/or generating plant names in this section; you may use the Bidder ID and/or Plant ID(s) issued by ESI during Bidder Registration as substitutions.

1. whether this proposal and one or more other proposals being submitted by Bidder are mutually exclusive and, if so, the product(s) to which the other proposal(s) relate including any proposals which Bidder is offering in combination with another product;        [FLD 64]
2. if Bidder believes that a particular requested disclosure is not applicable to the Bidder’s proposal and Bidder responded with a “N/A”, then Bidder should specify why the disclosure is not applicable;       [FLD 65]
3. if Bidder wishes to submit a proposal contingent on ESI’s January 2008 Request For Proposals or another company’s RFP, Bidder may do so provided that it indicates such conditions and reasons;       [FLD 66]
4. whether unit sales are backed by an alternate generating unit at the same site;       [FLD 67]
5. any other items Bidder deems appropriate including any and all proposed exceptions to the Term Sheet or any known risks or circumstances that reasonably could be expected to result in the withdrawal of a proposal.        [FLD 68]

Summary of Principal Terms

CCGT Multiple-Year Unit Capacity Call Option
(CCGT MUCCO)

Buyer is seeking proposals for CCGT multiple-year unit contingent call option products structured as purchase transactions which include rights to Capacity, energy and all Other Associated Electric Products from a designated generating unit.  

	
	Basic Information
	Additional Information

	Product Description
	Unit contingent Capacity and associated energy product from a designated generating unit.

Buyer shall have a Call Option on the Capacity, energy and Other Associated Electric Products from a specific generating unit, exercisable on a Day-ahead or intraday basis and the ability to start-up and shutdown the generating unit at Buyer’s discretion based on the terms specified herein.  Pricing will be based on (i) an Option Premium, proposed by Seller and expressed in $/kW-year, (ii) a Variable O&M Payment, proposed by Seller and expressed in $/MWh,, (iii) a Fixed Start-up Payment, proposed by Seller and expressed in $/MW per start, and (iv) an energy payment based on (x) a Guaranteed Heat Rate multiplied by (y) the Gas Price (as specified below). 
If Buyer exercises its Call Option, it would be required to dispatch for the Capacity Quantity during specified hours.

To the extent that Buyer does not exercise its Call Option to dispatch Capacity and associated energy from the specified generating unit for a specified Day, Seller shall have the ability to sell such energy on a non-firm, interruptible basis to other market participants during such periods subject to Buyer’s rights as set forth hereunder.
	If Seller wishes to submit proposals for more than one CCGT MUCCO Product from the same resource, please submit a separate Proposal Submission Form for each proposal.

Buyer shall be entitled to the Capacity and energy of the generating unit specified in the Proposal Submission Form.  In the event that a derate or curtailment of the generating unit results in generation capability below the Capacity Quantity, Buyer shall be entitled to Schedule and dispatch all MWs available and shall have priority over all other sales from the generating unit with the exception of the Facility Requirements.

	Delivery Term
	Buyer is seeking proposals for the following Delivery Term: 
    1) May 1, 2010 – April 30, 2011

Any other proposed Delivery Term other than such Delivery Term will not be considered for evaluation
	The parties will be under no obligation to renew or extend this Transaction.

	Capacity Quantity
	Buyer is seeking proposals for any Capacity Quantity within the following range:
 50 to 350 MW

	The amount must be specified as net Capacity and energy at the Delivery Point.
Capacity Payments and Availability calculations will use the Capacity Quantity as specified in the Proposal Submission Form.

Buyer encourages Sellers to offer a Capacity Quantity between 50 MW and 350 MW, as specified by Seller.  Capacity Quantity less than 50 MW will not be considered.   
The amount specified by Seller must be available in each month of the Delivery Term.
If the Capacity Quantity offered is incremental to existing contracts on the facility, please indicate so under Special Considerations.

	Option Premium
	The Option Premium expressed in $/kW-year, will be payable during the Delivery Term.  The Option Premium must include all Fixed Cost Charges, any cost associated with third party transmission service and any other costs as listed below in this Term Sheet that are to be included in the Option Premium,  and will be subject to adjustment based on Actual Capacity Availability, as described under Availability Requirement below.  
The Option Premium shall be allocated in accordance with the following schedule for the entire Delivery Term of the Definitive Agreement and the Capacity Payment shall be payable on a monthly basis in arrears:
	

	
	Month

January
February
March
April
May
June
July
August
September
October
November
December
	% of Annual Payment

7%
7%
4%
4%
9%
15%
15%
15%
9%
4%
4%
7%
	

	Availability Requirement
	Availability Requirement levels for the Summer Season (June through August) and Winter Season (December through February) shall be 98%.  For the balance of the calendar year, Availability Requirement levels shall be 95%.  

Except to the extent that the generating unit shall be unavailable or limited due to a Unit Contingency, Planned Maintenance or Force Majeure, Seller shall, regardless of whether the Availability shall be, for any period, at, above or below the Availability Requirement levels described above, operate the generating unit to provide the Capacity Quantity and associated energy in all hours in which Scheduled and dispatched by Buyer.

Actual Capacity Availability will be calculated monthly.  Capacity Payment Discount(s) will be 2% for each 1% of shortfall to the required minimum Availability level (excluding agreed upon Planned Maintenance hours in approved periods (i.e., during March, April, October, or November) and a certain number of Equivalent Force Majeure Hours); provided, however, in no event shall Capacity Payment be reduced below zero (0).  If, during the Delivery Term, the Rolling 12 Month Availability for the Actual Capacity Availability shall be less than 85%, Buyer shall have the right to terminate the Definitive Agreement and calculate damages. 

Monthly Capacity Payments will be adjusted based on the actual Capacity Availability of the generating unit measured on an hourly basis and regardless of whether or not dispatched. Maximum Actual Capacity Availability in any hour will be the Capacity Quantity.  Subject to exceptions identified below, Equivalent Force Majeure Hours and Equivalent Planned Maintenance Hours are excluded from the calculation of actual Capacity Availability and minimum Availability Requirement level (and thus for which no Capacity Payment Discount will be incurred).
	

	Planned Maintenance/Maximum Equivalent Planned Maintenance Hours
	Seller is required to offer coordinated maintenance scheduling for Planned Maintenance, subject to Buyer’s approval of such schedules.  During the Delivery Term, Seller and Buyer shall develop a mutually acceptable schedule for Planned Maintenance Period.  Planned Maintenance schedules shall be sent to Buyer on or prior to (a) September 1, for the March/April Maintenance Period and (b) February 1, for the October/November Maintenance Period.  Changes to Planned Maintenance schedules require the Parties’ mutual agreement.  No Planned Maintenance may be scheduled on the generating unit during any months other than those in the March/April and October/November Maintenance Periods.

The maximum number of Equivalent Planned Maintenance Hours excluded from the calculation of actual Capacity Availability is 360 for the one-year Delivery Term.  Seller should take this into account when developing the Option Premium.
	Seller should indicate any willingness to accept fewer Equivalent Planned Maintenance Hours in the “Special Considerations” section of the proposal submission form.
ESI recognizes the need for cyclical maintenance such as a hot gas path inspection and is willing to work with the Seller to accommodate such activity.  Seller is required to note any such exception to the planned maintenance conditions in the “Special Considerations” section of the proposal submission form.

	Maximum Equivalent Force Majeure Hours
	The maximum number of Equivalent Force Majeure Hours is 360 in a Rolling 12 Month Period for the one year Delivery Term. Seller should take this into account when developing the Option Premium.
	Seller should indicate any willingness to accept fewer Equivalent Force Majeure Hours in the “Special Considerations” section.

	Guaranteed Heat Rate; Gas Pricing
	The Guaranteed Heat Rate shall be the Heat Rate that is provided by Seller in the Proposal Submission Form. The Guaranteed Heat Rate values must be based on the high heating value “HHV” of the fuel consumed.   

For energy deliveries Scheduled Day-ahead the Gas Price will either be the daily Henry Hub or Houston Ship Channel Index, as published in Platts Gas Daily as posted for such flow date.

Intraday pricing will be based upon the pricing agreed to by Seller and Buyer for Gas for the applicable Day, expressed in $/MMBtu.  Intraday pricing generally applies to energy scheduled in an intra-day schedule (submitted to Seller after 9:30 a.m. CPT on the immediately preceding Business Day).

For energy deliveries Scheduled intra-day the Gas Price will be the actual cost paid by Seller but shall not exceed the daily Henry Hub or Houston Ship Channel Index plus $0.40/MMBtu, as published in Platts Gas Daily as posted for such flow date.  Seller should take this into account when developing the Option Premium.
	Seller will be supplying the fuel.  Day-ahead pricing will be based upon the gas price published in Platts Gas Daily in its “Daily Price Survey” under the column heading “Midpoint” for Gas to flow at either “Henry Hub”  or “Houston Ship Channel” for the applicable Day, expressed in $/MMBtu.  If the Business Day that the Buyer submits its Day-ahead Scheduling and Dispatch Notice is a Business Day on which the NYMEX market is closed, then the Gas price will be based upon the pricing agreed to by Seller and Buyer for Gas for the applicable Day, expressed in $/MMBtu.

To the extent that Capacity and energy is Scheduled but not Dispatched by Buyer due to a change or adjustment initiated or made by Buyer, Seller shall sell any Gas not burned.  Buyer shall be entitled to any resulting profit and be responsible for any resulting loss based on the difference between (X) the Gas Price for the Day Gas was Scheduled to be Dispatched and (Y) the actual sale price plus certain related costs.  Seller shall use commercially reasonable efforts to either maximize profit or minimize loss.  Buyer may audit Seller’s transactions in accordance with the EEI audit standard.  If Seller fails to sell Gas not burned, Buyer will be entitled to any profit and be responsible for any loss in respect of such Gas based on the difference between (X) the Gas Daily Price for the Day Gas was Scheduled to be Dispatched and (Y) the average of the Gas Daily Price for the two Days immediately following the Day Gas was Scheduled to be Dispatched.

	Variable O&M Payment

	The Variable O&M Payment payable by Buyer shall be proposed by Seller in $/MWh.  
	

	Fixed Start-up Payment

(Non-Fuel)
	The Fixed Start-up Payment (non-fuel) payable by Buyer for each Start shall be proposed by Seller in $/MW per Start.
The Fixed Start-up Payment will not change based on Hot Start or Cold Start.  
	If Seller is able to offer increased number of Starts, provide details in Part 3 of the Proposal Submission Form.


	Maintenance Costs
	The Fixed Start-up Payment and the Variable O&M Payment listed above are Buyer’s only payments specifically addressing generating unit maintenance and Seller should take this into account when developing the Option Premium.  Buyer will not be responsible for any costs associated with maintenance, including, cyclical or major maintenance, (e.g., hot gas path inspections).
	

	Scheduling/Dispatch
	Subject to the notification requirements, Buyer will be allowed flexible Scheduling and Buyer will be permitted to Schedule the Start time at any hour of the Day.  The minimum run time will be 8 hours (including ramp) as designated by Buyer at the time of Scheduling, and the minimum down time will not exceed 4 hours before the generating unit may be restarted.

Buyer shall have the right to provide a Daily Energy Dispatch Notice to Seller for the following Day at a time to be specified by Seller but in no event earlier than 9:30 a.m. CPT on the preceding Day; any time after that qualifies as intraday Scheduling, with a four-hour minimum notice period and use of intraday pricing terms which includes the right to submit a Daily Energy Dispatch Notice on a real time basis with four (4) hours prior notice (including start-up time).

Buyer will be permitted a maximum of 1 Start per unit per Day, and 250 Starts per unit per Year.   
	

	Imbalance Charges
	Seller will be responsible for any and all Imbalance Charges, though such charges resulting directly from Buyer’s unexcused failure to receive energy from a generating unit that Buyer Scheduled and Dispatched are Buyer’s responsibility.
	

	Transmission Service/Interconnection

	The transaction is contingent upon further analysis and verification from the ICT that the resource qualifies for firm network transmission service for the Contract Capacity.

Buyer will have termination rights in the event this contingency is not fully satisfied.
	See Section 4 in the RFP.

	Fuel Supply
	Seller is responsible for arranging, procuring, supplying, transporting and delivering fuel for the generating unit during the Delivery Term.  Buyer is not responsible for the cost of fuel consumed during Start-up.  Seller bears all risk of non-delivery if it purchases non-firm gas supply or gas transportation.  If Seller fails to deliver energy to Buyer due to lack of firm gas supply or firm transportation, Buyer may obtain replacement energy from any third-party source or from its own generating resources and in such instance Seller must pay Buyer for the cost of such energy pursuant to a formula set forth in the CCGT MUCCO Term Sheet.
	Buyer seeks proposals with fuel supply flexibility.  This may include multiple fuel supply sources and/or the use of alternative fuels. 

	Replacement Energy
	If the generating unit becomes unavailable, Seller may, but is not required, to offer to re-supply energy from a different source and Buyer may, in its sole discretion, accept or reject any such offer.

	

	Conditions and Regulatory Approvals
	Buyer’s obligations under the Transaction are contingent upon fulfillment of the following conditions prior to the date that is (i) with respect to clauses (a) and (b) below, the day prior to date of commencement for the Delivery Term, and (ii) with respect to clause (c) below, 30 days prior to the date on which the Delivery Term commences.  Buyer’s conditions are (a) Buyer obtaining from certain Governmental Authority(ies) either regulatory approval of the purchase or Transaction that Buyer deems acceptable, including approval of full recovery (through base rates and/or the fuel adjustment charge or other recovery mechanism) of all costs associated with the Definitive Agreement pursuant to a finding that the participation of Buyer is prudent and in the public interest, or such other regulatory treatment that Buyer deems acceptable; (b) Buyer compliance with any other applicable Laws and obtaining any other approvals it requires in form and substance satisfactory to it; and (c) Seller obtaining firm transmission service as required for delivery of energy to the Delivery Point.  In addition, Buyer’s and Seller’s obligations are contingent upon Seller, at least 30 days prior to the date on which the Delivery Term commences, having obtained all approvals Seller must obtain with respect to operation of the facility and performance of its obligations, including any FERC-required approvals.  Buyer has a termination right if the condition described in clause (a) has not been fulfilled prior to the date for commencement of the Delivery Term.  In such instance, Buyer may terminate the Definitive Agreement at any time (x) on or before April 30, 2010, if Buyer has not obtained the regulatory approvals or rate recovery treatment described in clause (a) above on or before April 30, 2010, or (y) within 30 days after the denial of such approvals or treatment, if such approvals are or treatment is denied on or prior to April 1, 2010. 

Each party must schedule all regulatory and other approvals it must obtain and use reasonable best efforts to obtain such approvals.
	Buyer may apply to the governmental authorities having jurisdiction for approval of the purchase, and/or may request rate recovery of the associated costs based on a finding that Buyer’s participation in the Transaction is prudent or that recovery of the costs associated with the Transaction may be allowed in a particular manner.  

	Contract Terms and Conditions
	ESI will not negotiate any material terms and conditions specified in the CCGT MUCCO Term Sheet unless (i) the generating unit is otherwise attractive but not physically capable of meeting a requirement specified in the CCGT MUCCO Term Sheet and (ii) Seller explains the specific physical limitations and proposes alternate language in the Special Considerations section of the proposal submission form.  Seller is responsible for reviewing all terms and conditions specified in the CCGT MUCCO Term Sheet and taking these terms and conditions into consideration in developing its proposal.
	 

	Management Approval
	The proposed Transaction is subject to review and approval by the Entergy Operating Committee and such other governing bodies of Buyer as shall be necessary.  A Definitive Agreement regarding this proposed Transaction will be contingent upon approval of this Transaction from both a credit risk and performance risk perspective by the Entergy Corporate Risk office and Board of Directors, as required.
	

	No QF Put
	Notwithstanding the Capacity Payments and energy Payments to be made by Buyer or any other provision of the Definitive Agreement, in those hours during which Buyer does not Schedule and Dispatch all energy associated with the Capacity Quantity, Seller shall not be entitled to deliver to the host Entergy Operating Company, and the host Entergy Operating Company shall not be obligated to accept or pay for, energy associated with the undispatched portion of the Capacity Quantity.
	

	Credit
	Seller will be expected to meet the Credit requirements detailed in the RFP and Appendix E, all of which will be more fully developed in the Definitive Agreement.
	

	Default Termination Rights
	The Non-Defaulting Party will have the right to terminate the Definitive Agreement upon the occurrence of an Event of Default by the other party (the “Defaulting Party”) and to calculate termination damages based on the costs, gains or losses incurred by the Non-Defaulting Party in terminating the Definitive Agreement.
	


See Appendix D to RFP - Glossary of Terms for the definitions of capitalized terms used below.




















� Capitalized terms used herein and not otherwise defined will have the respective meaning assigned to such terms in the RFP Glossary.





The statements contained in this Product Package are made subject to the Reservation of Rights set forth in the RFP and subject to the terms and acknowledgements set forth in the Proposal Submission Agreement.
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