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1. GENERAL INFORMATION
1.1 Introduction

Entergy Services, Inc. (“ESI”), acting as agent for one or more of the Entergy Operating Companies,
 is issuing this ESI 2003 Supplemental Request for Proposals for Short-Term Unit Capacity Purchase Agreement (“STUCPA”) Products (this “RFP”)
 to solicit only proposals for the delivery of short-term dispatchable electric capacity and energy resources beginning in the Summer of 2003.  This ESI 2003 Supplemental RFP complements the Fall 2002 RFP that ESI issued on October 31, 2002.

As a result of the Fall 2002 RFP, ESI selected approximately 550 MW of short-term capacity and energy products and has been in negotiations to finalize agreements with the successful Bidders.  ESI also is pursuing discussions with several Bidders for life of unit purchased power agreements or the acquisition of an actual ownership interest in the bricks and mortar of existing generating facilities.  However, even with these purchases from the Fall 2002 RFP, the Entergy Operating Companies are looking for additional resources to reduce total costs to retail customers and improve Entergy System reliability.  ESI is particularly interested in acquiring additional short-term load following capacity for the Summer of 2003 based on terms and conditions similar to those specified for the MUCPA products in the Fall 2002 RFP.  Therefore, this RFP is limited to a solicitation for offers of load following capacity for delivery during one of the following periods: June through August 2003 or May 2003 through April 2004.  ESI plans to issue a Spring 2003 RFP during or about March 2003 seeking additional short-term and long-term products for delivery beginning in 2004.

1.2 Overview of the RFP and the Resource Planning and Acquisition Processes
ESI’s 2003 requirements will be provided by a combination of resources, including existing resources, resources obtained through the Fall 2002 RFP, some traditional short-term (one year or less) capacity and/or energy products such as call options and block energy products, and some STUCPA Products to be obtained through this Supplemental RFP.  The supply procurement for traditional short-term products will be conducted separately from this RFP throughout the January through May 2003 time period, as opportunities and needs are identified.

The Fall 2002 RFP was a valuable learning experience for both ESI and for participating Bidders.  As a result of lessons learned from the Fall 2002 RFP, ESI is implementing some changes to the process that was used in the Fall 2002 RFP:

· ESI will consider only proposals that are completed in their entirety on the forms provided.  

· All submitted proposals must be (a) final and binding, (b) not conditioned upon the subsequent receipt of the approval of the board of directors or similar governing body of the Bidder, (c) irrevocable until 5:00 p.m. CST on February 17, 2003 or, if ESI notifies the Bidder to the effect that the proposal has been selected for negotiation prior to such time and date, until 5:00 p.m. CST on March 14, 2003 and (d) signed by an officer (or similarly situated representative) of the Bidder who is duly authorized to sign and submit the binding proposal.

· Bidders must indicate their agreement to all material terms in the Model Contract made available to Bidders on the ESI 2003 Supplemental RFP website and their willingness to execute a Definitive Agreement on substantially the terms and conditions of this Model Contract.

ESI invites proposals from all potential suppliers who are capable of meeting the conditions identified in this RFP, including other electric utilities, marketers, wholesale generators, independent power producers, and qualifying facilities.  ESI also will accept, in this and subsequent RFPs, proposals from Entergy Affiliates.  The RFP process has been designed to ensure that Entergy Affiliate proposals will be evaluated in the same manner as any third-party proposal, and more generally, has been designed to ensure that all proposals are evaluated and decisions made in an objective and impartial fashion.

All ESI, Entergy Operating Company and Entergy Affiliate employees, including those involved in the RFP process must adhere to applicable Affiliate Rules and Codes of Conduct.  ESI has retained Lexecon Inc. (“Lexecon”), an independent, nationally-recognized, energy industry consulting firm, to assist in the development of the RFP solicitation, evaluation and selection process in an attempt to ensure that the RFP and evaluation process will be objective and impartial.  Lexecon also will monitor the conduct of the RFP solicitation, evaluation and selection process to provide an objective third-party perspective.  Lexecon performed a similar role in the Fall 2002 RFP.

The intent of this RFP is to identify “fully conforming” proposals for resources that can be acquired immediately as a result of this RFP if they are identified in the evaluation process as economically and operationally attractive and financially sound resources for the Entergy Operating Companies.   The requirements for a proposal to qualify as being fully conforming are described in greater detail in the instructions to Bidders in Appendix B, as well as in the submission forms and term sheets that comprise the individual Product Packages in Appendix B. 

The primary objective of this RFP is to solicit competitive proposals to provide the Entergy Operating Companies with flexible and cost-effective generating resources to meet their customers’ load requirements in a reliable and economical manner.  Therefore, resource cost or proposal price is an important consideration but not the sole criterion for selecting a potential resource as part of the resource portfolio.  While cost minimization is an important criterion, other planning objectives and constraints must be considered to produce a reasonable supply plan.  ESI seeks to procure a resource portfolio that results in the lowest evaluated total production cost consistent with its planning objectives and constraints, which include minimizing risks associated with uncertainties regarding factors that cannot be known and are not measurable at the time of the decision (such as future cost and availability of natural gas, supplier credit issues, and other such factors).  ESI will select those resources which, in its opinion, represent the lowest reasonable cost solution to meeting the resource planning requirements of the Entergy Operating Companies and their customers, consistent with its planning objectives and constraints, based on an analysis of economic, operational and technical attributes, including factors such as project viability, location and performance factors, and the financial viability of the Bidder.  ESI will evaluate individual options and combinations of options to identify those that satisfy these multiple objectives.

1.3 Summary Descriptions of Products Sought
In this ESI 2003 Supplemental RFP, ESI, as agent for one or more of the Entergy Operating Companies, is seeking proposals only for the following types of products, each of which is described in more detail in the Product Packages included in Appendix B and the Model Contract.
1.3.1 Short-Term Unit Capacity Purchase Agreement (STUCPA) Products

These products include unit-contingent purchase products with rights to capacity, energy and all Other Associated Electric Products from specifically designated generation resources, including CCGT, cogeneration and CT resources, for delivery beginning in the Summer of 2003, structured as follows, with a proposal to provide any of these products required to be tied to a specific generating unit:

A) STUCPA – CCGT or Cogeneration (Dispatchable) - a dispatchable CCGT or Cogeneration STUCPA Product which provides to ESI the ability to schedule and dispatch energy from a specific CCGT or Cogeneration facility on an hour-ahead basis with no minimum off-peak energy requirements.  ESI shall have the ability to start-up and shut down the unit at its discretion based on the physical capabilities of the unit specified and subject to other terms and conditions described herein and in Term Sheet A in Product Package A of Appendix B.  Pricing for this product will be based on a capacity payment (expressed in $/kW-year for a one year term and $/kW-month for a three month term) and an energy payment based on a Guaranteed Heat Rate multiplied by a Gas Price, as specified by the Bidder.  Term Sheet A in Product Package A of Appendix B summarizes the specific requirements for this product, which are generally described herein.  The STUCPA Model Contract details specific terms and conditions for this product and, as part of its proposal, the Bidder must offer to enter into a Definitive Agreement on substantially the terms and conditions set forth in the STUCPA Model Contract; and/or

B) STUCPA – CCGT or Cogeneration (Limited Dispatch) - a limited dispatch CCGT or Cogeneration STUCPA product which provides to ESI the ability to schedule/dispatch energy from a specific CCGT or Cogeneration unit on an hour ahead basis but requiring minimum energy dispatch during off-peak periods as specified by the Bidder.  Pricing for this product will be based on a capacity payment (expressed in $/kW-year for a one year term and $/kW-month for a three month term) and an energy payment based on a Guaranteed Heat Rate multiplied by a Gas Price, as specified by the Bidder.  Term Sheet A in Product Package A of Appendix B summarizes the specific requirements for this product, which are generally described herein.  The STUCPA Model Contract details specific terms and conditions for this product and, as part of its proposal, the Bidder must offer to enter into a Definitive Agreement on substantially the terms and conditions set forth in the STUCPA Model Contract; and/or

C) STUCPA – CT/Quick Response Capacity - a dispatchable CT/Quick Response STUCPA Product which provides to ESI the ability to schedule/dispatch energy from a specific CT generating unit on an hour-ahead basis with no minimum off-peak energy requirements.  ESI shall have the ability to start-up and shut down the unit at its discretion based on the physical capabilities of the unit specified and subject to other terms and conditions described herein and in Term Sheet B in Product Package B of Appendix B.  Pricing for this product will be based on a capacity payment (expressed in $/kW-year for a one year term and $/kW-month for a three month term) and an energy payment based on a Guaranteed Heat Rate multiplied by a Gas Price, as specified by the Bidder.  Term Sheet B in Product Package B of Appendix B summarizes the specific requirements for these products, which are generally described herein.  The STUCPA Model Contract details specific terms and conditions for this product and, as part of its proposal, the Bidder must offer to enter into a Definitive Agreement on substantially the terms and conditions set forth in the STUCPA Model Contract.

1.4 Model Contract

ESI plans to post the Model Contract for the STUCPA Products on the ESI 2003 Supplemental RFP website https://emo-web.no.entergy.com/ENTRFP/index.htm on or before January 20, 2003.  Bidders are required to confirm in their proposals that, if selected, they will enter into a Definitive Agreement for the proposed STUCPA Product on substantially the terms and conditions specified in this Model Contract.  Bidders should be aware that ESI does not intend to negotiate any material terms specified in this Model Contract, unless the resource is not physically capable of meeting a requirement specified in the Model Contract and the Bidder explains this in the Special Considerations section of the proposal.  Bidders are responsible for reviewing all terms and conditions specified in the Model Contract and taking these terms and conditions into consideration in developing their proposals.

2. RFP SOLICITATION AND PROPOSAL SUBMISSION PROCESS

The RFP process is a multi-phase process consisting of: (1) Solicitation and Pre-Submission; (2) Proposal Receipt and Screening; (3) Review and Evaluation; (4) Notification and Contract Negotiations.  Phases 1 and 2 are discussed in more detail in this Section of the RFP.  Phase 3 and Phase 4 are discussed in Section 3 of this RFP.  The schedule for this process is presented below.

Lexecon will oversee the solicitation and pre-submission, proposal receipt and screening processes, as well as the evaluation and negotiation processes, in an effort to ensure the technical merit, objectivity and impartiality of those processes.

2.1 Schedule

1. Solicitation and Pre-Submission
RFP issued
January 17, 2003

Model Contract issued
On or before January 20, 2003

2. Proposal Receipt and Screening for Conformance

Final and binding proposals due
6:30 p.m. CST, January 31, 2003

Proposals opened, reviewed for conformance and segregated for evaluation of discrete proposal elements (factors)
On or before February 3, 2003

Bidders notified of receipt of proposals 
On or before February 5, 2003

3. Evaluation Process

Evaluation of proposals begins
As early as February 1, 2003 but not prior to completion of the proposal opening, review and segregation process for the specific product as indicated above.

4. Notification and Contract Negotiations

Winning Bidders notified that their proposals have been selected for contract negotiations/execution; all other Bidders notified of the status of their proposal(s)
On or about February 17, 2003

Initiate negotiation(s) towards Definitive Agreement(s), based on letter(s) of intent with term sheet(s) to be provided by ESI to winning Bidders, and additional due diligence, as appropriate
On or about February 17, 2003

Execute and deliver letter(s) of intent with term sheet(s)
On or before February 28, 2003

Execute and deliver Definitive Agreement(s) 
On or about March 14, 2003

ESI will require all proposals to be the Bidder’s best and final offer.  ESI does not intend to contact any Bidder to clarify its proposal(s), although ESI reserves the right to do so.  Bidders should assume that they will not be given any opportunity to clarify or revise any terms specified in a proposal following its submission.  In addition, all proposals are required to be (a) final and binding, (b) not conditioned upon the subsequent receipt of the approval of the board of directors or similar governing body of the Bidder, (c) irrevocable until 5:00 p.m. CST on February 17, 2003 or, if ESI notifies the Bidder to the effect that the proposal has been selected for negotiation prior to such time and date, until 5:00 p.m. CST on March 14, 2003 and (d) signed by an officer (or similarly situated representative) of the Bidder who is authorized to sign and submit the binding proposal.  During the period that final and binding proposals are irrevocable, proposals may not be modified, except as may be set forth in a written instrument that is signed by the Bidder and ESI or the appropriate Entergy Operating Company(ies).

2.2 Cancellation, Modification or Withdrawal of the ESI 2003 Supplemental RFP

ESI reserves the right to cancel, modify or withdraw this RFP and to revise the schedule specified above in order to meet its identified objectives.  ESI will endeavor to post a notice on the ESI 2003 Supplemental RFP website of any such cancellations, modifications or schedule changes that are made prior to the applicable due date for final and binding proposals.  However, ESI will have no responsibility for failing to do so.

2.3 No Bidders’ Conference

ESI will not be having a Bidders’ conference or similar meeting with all interested parties in connection with this RFP.  Questions may be submitted in writing to ESI, as described in section 2.4, below; to the extent that such questions are submitted sufficiently in advance of the due date for the proposals, ESI will make reasonable efforts to provide responses to questions to all potential Bidders by posting them on the RFP website.  Bidders are encouraged to refer to the RFP website frequently to obtain updates and information relating to the RFP process.

2.4 ESI Contact

Except as described in the next Section with respect to transmission matters, all questions and requests and any other inquiries or contact about the RFP should be directed in writing to:

Ms. Julie Ell
Entergy Services, Inc.

L-ENT-26E

639 Loyola Avenue

New Orleans, LA  70113


Email: 
jell@entergy.com

Fax number: 
(504) 576-5579



Unsolicited contact with other personnel or employees of ESI or any of the Entergy Operating Companies concerning the RFP, without the specific, prior written consent of Ms. Ell, is not allowed and may, depending on the circumstances, constitute grounds for disqualification.  Similarly, initiating contact with Ms. Ell regarding the RFP other than through a written communication is not allowed.

Subject to the exercise of ESI’s discretion with regard to confidentiality concerns as described in the next paragraph, ESI intends to post all questions submitted by Bidders, as well as ESI’s responses to these questions, on the ESI 2003 Supplemental RFP website https://emo-web.no.entergy.com/ENTRFP/index.htm.  ESI’s objective in posting these questions and answers is to ensure that all Bidders have equal access to information that may be potentially relevant to their proposals.  Bidders are urged to submit questions as early as possible, in light of the fact that final and binding proposals are due by January 31, 2003.  ESI expects to provide answers to questions only to the extent ESI determines, in its sole discretion, that it will be practicable to provide answers on or before January 30, 2003 that will assist in the preparation of proposals.

ESI does not expect that it will be required to provide information that is confidential to ESI or any of the Entergy Operating Companies in response to Bidder questions.  If, however, ESI in its sole discretion determines that a Bidder’s question calls for an answer that would contain such confidential information, and that the provision of such confidential information is necessary and appropriate in furtherance of its consideration of the Bidder’s proposal, then a confidentiality agreement may be posted on the ESI 2003 Supplemental RFP website pursuant to which the requested information may be submitted.  In the event that information confidential to ESI or any of the Entergy Operating Companies is to be provided in response to a Bidder’s question, ESI will respond to that question in writing via certified mail to all Bidders who have timely executed and returned confidentiality agreements to ESI.  
Similarly, ESI does not expect any questions Bidders may submit to contain information that the Bidder considers to be confidential.  If a Bidder believes that certain information contained in a question the Bidder intends to submit should be treated as confidential, the Bidder is strongly urged, first, to attempt to exclude all of the information the Bidder believes to be confidential from the question, by redaction or other means the Bidder believes appropriate, and then, to submit the question.  Alternatively, if the Bidder believes that it is necessary or advisable to submit the question without redacting confidential information, then the Bidder should, without providing any confidential information, notify ESI in writing of the purpose of the question and the nature of the confidential information contained therein, such that ESI can make a determination as to whether the Bidder’s question requires the disclosure, either by the Bidder or by ESI, of confidential information, or whether such disclosure is unnecessary or can be avoided for purposes of the process.  If ESI in its sole discretion determines that the disclosure of information confidential to the Bidder is necessary and appropriate in furtherance of its consideration of the Bidder’s proposal, ESI may provide an executed confidentiality agreement pursuant to which such question may be submitted, although ESI reserves the right to respond in any manner that ESI in its sole discretion determines to be appropriate in the circumstances.  In the event that a question containing information that the Bidder considers to be confidential is timely submitted to ESI pursuant to the confidentiality agreement, ESI will send a copy of the question and answer to the Bidder by express mail.  
2.5 Transmission Contacts

The Entergy Operating Companies’ transmission system is managed and operated by the Entergy Transmission Organization, which is functionally separate from the wholesale merchant functions of ESI and the Entergy Operating Companies, as required by Orders 888 and 889 issued by the Federal Energy Regulatory Commission (FERC).  Any inquiries about the Entergy Operating Companies’ transmission system should be directed to the Transmission Organization through the OASIS website http://oasis.e-terrasolutions.com/OASIS/EES.  Employees of ESI and the Entergy Operating Companies will not answer questions about the transmission system through the question and answer procedure outlined in Section 2.4, above.

Unsolicited contact with personnel or employees of ESI or any of the Entergy Operating Companies, other than those employees within the Transmission Organization, concerning the Entergy Operating Companies’ transmission system in connection with the ESI 2003 Supplemental RFP, without the specific, prior written consent of Ms. Ell, is not allowed and may, depending on the circumstances, constitute grounds for disqualification. 

2.6 Bidder Requirements

ESI is making every reasonable effort to maximize fair and impartial competition and prevent or avoid collusion by any parties in this RFP process.  ESI expects all Bidders to meet all the terms and conditions and conform with all of the requirements of this RFP in order to be eligible to participate in the solicitation process.  The requirements to be eligible to participate include the requirement that each Bidder who submits one or more proposals must sign and submit a Proposal Submission Agreement in the form included in Appendix B.

A partnership, joint venture, consortium, or other association, organization or group which submits a proposal shall be considered a Group Bidder.  The Proposal Submission Agreement prohibits disclosure of the fact of or terms and conditions of any proposal to any party except another member of a potential Group Bidder which has complied with the disclosure requirements of this Section of the RFP, and prohibits other action in concert with other parties with respect to a proposal or potential proposal or the RFP process, without first providing written notification to ESI of an intent to make such disclosures or otherwise act in concert.  Such notification to ESI shall include the identities of and background information about the other members of the potential Group Bidder.  Additionally, a Bidder must provide to ESI such other information with respect to a potential Group Bidder or joint proposal as ESI may request.  ESI may require any Group Bidder to provide in its proposal(s) information that is different from or in addition to the information required of an individual Bidder.  A Bidder’s failure to comply with these requirements of the RFP and the Proposal Submission Agreement may, depending on the circumstances, be sufficient grounds for disqualifying the Bidder from further participation in the RFP process.

Bidders comprising a Group Bidder may enter into contribution or indemnity arrangements or agreements among themselves to allocate their respective obligations, but no such agreements or arrangements will affect the rights of ESI or any of the Entergy Operating Companies without the prior express written agreement of ESI or the affected Entergy Operating Companies.  All such contribution, indemnity, allocation, sharing and similar arrangements, agreements and understandings must be fully disclosed to ESI.  Any Entergy Operating Company may agree to be affected by such agreements or arrangements only as to itself, and no such agreement shall be effective as to any other Entergy Operating Company or as to ESI.

Bidders may not disclose to any other Bidder or potential Bidder their participation in the RFP process, and Bidders may not disclose, collaborate on or discuss with any other Bidder bidding strategies or the substance of proposals, including without limitation the price or any other terms or conditions of any contemplated or final proposal.  Such disclosure, collaboration or discussion would violate this RFP and the Proposal Submission Agreement.

Unless and until ESI announces or otherwise notifies a Bidder that the RFP process is terminated or concluded, or that its proposal has been rejected, each Bidder who submits a proposal will be expected to make available, upon reasonable notice, its duly authorized officers, representatives, and advisers for the purpose of questions, negotiations, and execution and delivery of Definitive Agreements.  Bidders will be required to submit a binding proposal; provided, however, that ESI’s remedy for a Bidder’s failure to submit a binding proposal will be limited to disqualification of the Bidder from the RFP process.  A Bidder who is invited to finalize one or more Definitive Agreements will be expected to use its best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary or appropriate to finalize, execute, and deliver such Definitive Agreements as promptly as possible.

2.7 Proposal Submission

In Appendix B, ESI has provided forms for the submission of the information that ESI will require in order to evaluate proposals.  These forms include detailed proposal submission instructions.  Most of the forms are grouped in individual Product Packages that correspond to the particular products requested by this RFP.  A Bidder may submit one or more proposals, which may be alternatives to each other.  In addition to the forms contained in the Product Packages, each Bidder who submits a proposal must also complete and submit one Bidder Evaluation Form and must complete, sign and submit one Proposal Submission Agreement, each of which is contained in Appendix B.  

The Bidder must complete the entire proposal submission form in the applicable Product Package for each proposal that the Bidder intends to offer in response to this RFP.  All parts of the proposal submission form included in the Product Package must be completed in accordance with the instructions, and a properly completed proposal submission form must be submitted for each proposal and alternative proposal.  Use of the forms is intended to facilitate consistency in proposal submission and accuracy in proposal interpretation by ESI.  Therefore, Bidders are required to use these forms as part of their proposals.  Bidders also are required to complete each form in its entirety.  While some information may seem repetitive, it is critical that all information be provided to permit the appropriate evaluation factor teams to assess the proposal properly in their respective focus areas.  All proposals must be submitted in accordance with the detailed instructions and on the applicable forms provided in Appendix B and must be signed by an officer (or similarly situated representative) of the Bidder who is duly authorized to sign and submit the binding proposal on behalf of the Bidder by the Bidder’s board of directors (or similar governing body for an unincorporated Bidder).

In the event that a Bidder wishes to provide multiple proposals for the same capacity (e.g., a Bidder wants to submit a proposal for a three month STUCPA Product for the entire generating capacity of Unit “A” and also wants to submit a proposal for a one year STUCPA Product for the entire generating capacity from the same Unit “A”, each of which commences deliveries in the Summer of 2003), the Bidder must clarify in the “Special Considerations” section of the completed Product Package for each proposal that the proposals are mutually exclusive and that it is possible for only one of the proposals to be selected by ESI.  ESI will evaluate each proposal separately and in the event that both proposals are selected for the final portfolio, ESI will select the proposal that ESI determines, in its sole discretion, will result in the lowest evaluated total production cost consistent with its planning objectives and constraints and will provide the greatest benefits to the Entergy Operating Companies’ customers.

Additional information concerning the capacity, energy and Other Associated Electric Products for which ESI is requesting proposals is provided in the Term Sheets, which are included in the Product Packages in Appendix B.

Final and binding proposals will be accepted until 6:30 p.m. CST on January 31, 2003.  All proposals should be sent to:

Lexecon, Inc.
c/o Ms. Julie Ell

Entergy Services, Inc.

L-ENT-26E

639 Loyola Avenue

New Orleans, LA  70113



(phone for overnight mail purposes – (504) 576-2989)

In order to facilitate an objective and impartial evaluation process for all proposals, ESI is using an independent third party, Lexecon, to monitor the process of opening all proposals, redacting certain information which details the identity of the Bidder, and segregating the information in each proposal (as detailed below) so that it may be reviewed as part of the evaluation process described herein.  

All paper copies of the proposal, with original signatures, must be hand delivered or transmitted by express, certified, or registered mail.  ESI will review all proposals that are properly submitted by the deadline specified above.  Proposals that are received from non-affiliates later than the specified deadline may or may not be evaluated as determined by ESI in its sole discretion.  Proposals from Entergy Affiliates in response to this RFP will not be accepted after the specified deadline under any circumstances.  

Three (3) bound paper copies of the proposal, with original signatures on each copy, as well as one electronic version (on diskette or CD-ROM), must be submitted with all text portions of the proposal in Microsoft Word or Adobe Acrobat, and any spreadsheets included in the proposal in Microsoft Excel.  

The proposal must be submitted in a sealed package with the following information shown on the exterior of the package:
Entergy Services, Inc.
ESI 2003 Supplemental RFP
for
Supply-Side Resources
__________________________
(Name(s) of Bidder(s))



Mark the correct statement with
an “X” in only one box below

For Entergy Affiliates:

The proposal contained in this package is being submitted by an Entergy Affiliate



(

For Non-Affiliates:

The proposal contained in this package is NOT being submitted by an Entergy Affiliate



(

No information should be provided in a cover letter; only information contained in the proposal (which would not include a cover letter) will be considered.

Each Bidder’s proposal will be considered to be confidential, and will be treated by ESI as confidential in accordance with the procedures described below.  
A principal objective of ESI in designing the procedures that its employees and agents will be required to follow in conducting the process, in particular the Proposal Receipt and Screening and Evaluation phases of the RFP process, is to preserve, to the maximum extent practicable, the confidentiality of any confidential information contained in Bidders’ proposals, including, but not limited to, the identities of Bidders and the prices and other terms and conditions of their proposals.  These procedures include:  (a) the opening of sealed proposals by Lexecon, rather than by ESI, (b) requiring Lexecon to redact certain information contained in a proposal regarding the Bidder’s identity and identifying each proposal with a numbering or lettering system before proposals are evaluated by ESI evaluation team members, in an effort to maintain Bidder anonymity, (c) segregating the information contained in each proposal, and providing access by ESI employees to particular discrete information elements contained in the proposal only on a “need to know” basis, so that individual evaluation team members see only those elements which they are responsible for evaluating, and (d) limiting access to the entirety of the information contained in any proposal to only specified members of ESI’s evaluation team.  Additional information concerning these procedures is provided in Section 3 below.

These procedures are intended to provide reasonable assurance to Bidders that, except as noted in the next paragraph with respect to regulatory proceedings, information contained in their proposals will be disclosed only to the members of ESI’s evaluation team, and select agents and consultants, and that this information will be disclosed to individual evaluation team members only to the extent necessary for the sole purpose of proposal evaluation and will be disclosed to other agents and consultants only to the extent necessary for them to perform their respective functions in connection with this RFP.  All members of ESI’s evaluation team and other agents and consultants having access to confidential information will be contractually and/or professionally bound to protect the confidentiality of confidential Bidder information.  ESI and the Entergy Operating Companies, however, disclaim any liability to a Bidder for damages of any kind resulting from disclosure of any Bidder information. 

All information contained in a proposal may be subject to review by one or more of the regulatory commissions having jurisdiction over ESI and/or any of the Entergy Operating Companies, and/or may be subject to review by their staffs in connection with regulatory proceedings, or may be subject to review by any other governmental authority or judicial body with jurisdiction relating to these matters, and may be subject to legal discovery.  By submitting a proposal, the Bidder agrees to allow ESI to use any of the information contained in the proposal as information, testimony or evidence in any proceeding before any such regulatory commissions, or in any proceeding before any other governmental authority or judicial body with jurisdiction relating to these matters; provided, however, that in the event such information is to be so disclosed, ESI will use its reasonable efforts to attempt to obtain from such authority approval of a confidentiality agreement or protective order or other mechanism to protect the confidentiality of such information and to limit its dissemination.  ESI makes no assurance of the outcome of any such attempt.  

Proposals submitted in response to this RFP will not be returned to Bidders.  At the conclusion of the proposal evaluation process, all proposals will be either destroyed or archived by ESI, subject to the procedures described in this section 2.7 providing for the treatment of such proposals as confidential and subject to any applicable codes of conduct.  

3. PROPOSAL REVIEW AND EVALUATION PROCESS
ESI intends to utilize a multi-step evaluation process, conducted in a carefully controlled manner, to review proposals and to select the lowest reasonable cost portfolio of resources.  Lexecon will oversee the evaluation process to help ensure its technical merit, objectivity and impartiality. 

ESI reserves the right to contact any Bidder for purposes of clarifying proposal terms or requesting additional information.  In the event that ESI believes that it would be appropriate to contact a Bidder to obtain further clarification, the question will be submitted to Julie Ell (contact information specified in Section 2.4), who will transmit the question in writing to the Bidder.  The Bidder will then submit its written response to Ms. Ell, who will consult with representatives of Lexecon regarding the redaction of identifying information and thereafter will submit the requested clarification to appropriate evaluators.  Where such exchanges of information include confidential information, such exchanges will be conducted in accordance with the procedures described in Section 2.4. 

The evaluation process that will be employed by ESI is summarized in a narrative description below.

3.1 Threshold Requirements

Upon receipt of the proposals, ESI representatives, under the oversight of a Lexecon representative, will thoroughly review and assess each proposal to ensure that it meets (i.e., conforms with) the following threshold requirements:

· ESI will consider only proposals that are completed in their entirety on the forms provided.  

· All submitted proposals must be (a) final and binding, (b) not conditioned upon the subsequent receipt of the approval of the board of directors or similar governing body of the Bidder, (c) irrevocable until 5:00 p.m. CST on February 17, 2003 or, if ESI notifies the Bidder to the effect that the proposal has been selected for negotiation prior to such time and date, until 5:00 p.m. CST on March 14, 2003 and (d) signed by an officer (or similarly situated representative) of the Bidder who is duly authorized to sign and submit the binding proposal.

· Bidders must indicate their agreement to all material terms in the Model Contract made available to Bidders on the ESI 2003 Supplemental RFP website and their willingness to execute a Definitive Agreement on substantially the terms and conditions of this Model Contract.

ESI reserves the right to either (1) reject incomplete or unclear proposals from further consideration or (2) contact Bidders for purposes of clarifying proposal terms or requesting additional information.

Each proposal will be thoroughly reviewed and all information regarding the name, address, telephone number and other pertinent contact information will be redacted from the proposal evaluation packets by Lexecon.  While no process can ensure that the identity of a Bidder remains completely anonymous due to critical information required (such as the name and location of a specific resource and the financial characteristics of the particular Bidder), the intention is to provide a reasonable level of assurance of anonymity in order to maintain a fair and consistent evaluation process.

3.2 Segregation of Proposals

After the completion of the initial screening, ESI, and Lexecon will segregate proposals in two ways.  Proposals will be segregated into the following product categories based on the Bidder’s designation of the product category for which the resource is offered, as provided by the Bidder in its proposal:  

A) Short-Term Unit Capacity Purchase Agreement (STUCPA) – CCGT or Cogeneration  - (Term Sheet A)

· Dispatchable

· Limited Dispatch

B) Short-Term Unit Capacity Purchase Agreement (STUCPA) – CT/Quick Response Capacity - (Term Sheet B)

The purpose of this process is to categorize proposals for the same product in order to help facilitate a consistent and fair evaluation of proposals, including a comparison of proposals for comparable products, and to allow ESI to identify the best proposals for each product.  

Each proposal package will also be segregated by ESI representatives and Lexecon into predetermined categories for distribution to Factor Evaluators who will provide specific review and evaluation as detailed below.

3.3 Proposal Evaluation

Using a pre-defined evaluation process, the Proposal Evaluation Team will evaluate proposals and develop “Portfolio Alternatives” (combinations of selected proposals) that are consistent with the Resource Planning Objectives established for the Spring 2003 Supply Procurement Plan.  Each Portfolio Alternative will be developed using the proposal evaluation criteria and methodology established prior to receipt of the proposals.

The primary consideration in the evaluation of individual resource proposals will be an objective evaluation of the economic impacts of a proposal on the Entergy System’s total production costs (“Economic Evaluation”).  The economic impact of each proposal will be determined using production costing models that reflect the price and operational characteristics of each proposed supply resource alternative, as provided in the proposal materials. The total production cost impact of the proposal will reflect the sum of the fuel and variable cost impact and the incremental fixed costs (including transmission) associated with the proposal.  The analysis will rely on data and assumptions regarding the Entergy System’s existing resources as used in ESI’s resource planning models.

3.3.1 Individual Product Proposal Evaluation
In a process independent of the Economic Evaluation, individuals designated as “Factor Evaluators” will conduct a “Factor Evaluation” process in which key proposal factors such as those specified below are evaluated.  These Factor Evaluations will consider factors that cannot be easily included in the Economic Evaluation, but are deemed to be important characteristics of the product evaluation.  They are as follows:  

■
Credit Issues – Compliance with the corporate risk management processes and limits for exposure to counterparties in transactions, considering the financial risks in the event of supplier bankruptcy or failure to perform under supply contracts.

■
Gas Supply Issues – Issues such as fuel supply flexibility (e.g., number and availability of capacity in pipelines serving facility) and fuel supply flexibility for daily load following.  ESI strongly encourages Bidders to provide detailed and specific information regarding fuel supply and transportation arrangements, including applicable pricing information.  In the event that a Bidder does not provide this information, ESI will evaluate Bidder’s proposal(s) based upon pertinent information otherwise available to ESI.  ESI prefers proposals with minimal operational and delivery risk.

■
Transmission Issues – Issues such as resource location relative to transmission constraints, potential limitations on economic dispatch, ability to deliver power into multiple regions, exposure to single contingency event risks, any estimated transmission costs (or avoided transmission costs associated with qualifying the resource for firm network service), etc.  The Factor Evaluation for transmission issues will be conducted independently of the Transmission Organization.  ESI requires all generating resources that will provide capacity procured through this RFP process to qualify as Firm Network Resources prior to the commencement of deliveries.

■
Operational Issues – Issues such as ramp rate for units for load following, start-up times and the availability of AGC for generation control.  ESI prefers proposals which provide maximum flexibility and offer no or very low minimum run time or energy requirements, offer a high ramp rate, provide for short start-up times and allow a high number of starts included in the fixed capacity payment associated with the proposal for purchased power.   

■
Proposal Size – ESI prefers proposals that provide maximum flexibility and encourages Bidders to provide proposals for capacity quantities specified in the amounts of 50 MW, 100 MW, and 200 MW for the STUCPA Products.  This preference for the specified quantities of 50 MW, 100 MW, and 200 MW is due to ESI’s desire to have a diversified resource portfolio consisting of numerous STUCPA resources across the various geographic planning regions, and helps ensure consistency from an evaluation standpoint.  ESI also may consider proposals for different capacity quantities (as specified by the Bidder) for STUCPA Products.

The Factor Evaluators will assess each proposal using pre-defined procedures, criteria, and scoring systems.  The primary uses of Factor Evaluations will be: 1) to identify attributes of the proposal that may be utilized in the proposal evaluation (e.g., planning region in which the resource is located); 2) to help rank proposals with identical or very similar economic impacts; 3) to identify risks or issues that should be analyzed in sensitivity cases associated with Portfolio Alternatives; and 4) to fully characterize Portfolio Alternatives and the component proposals that are presented to the Operating Committee.

3.3.2 Resource Portfolio Evaluations and Comprehensive Cost and Operational Analysis

The Proposal Evaluation Team will select a set of Portfolio Alternatives for possible presentation to the Operating Committee for its review and decision (“Supply Plan Alternatives”).  Supply Plan Alternative cases will then be further evaluated to assess the impacts of the entire portfolio of proposals upon total system production costs, transmission issues, and the financial impact upon each of the Entergy Operating Companies.  The results of these evaluations will be summarized and included in the documentation for each Supply Plan Alternative.  

The Supply Plan Alternatives, along with associated analyses, sensitivities and recommendations, will be subject to Operating Committee approval.

3.4 Notification of Evaluation Results and Negotiations

ESI will contact each Bidder to notify it of the status of its proposal and whether additional discussions or negotiations are warranted. 

ESI anticipates that discussions and negotiations for the selected Proposals will begin once the evaluation process has been completed.  Lexecon will monitor all negotiations relating to the proposals and in the event that a proposal from an Entergy Affiliate is selected, will participate in the negotiations between ESI and the Entergy Affiliate to ensure that the process is fair and objective.  

Placement in the final list of Bidders does not indicate acceptance by ESI of any proposed contract terms.  ESI shall not be bound to any obligations unless and until a Definitive Agreement is executed between the parties.

4. REGULATORY APPROVALS, and other permits, licenses, and/or approvals

Certain of the capacity and/or energy resources selected as a result of this RFP process may require certification or other approval from the retail regulators of one or more of the Entergy Operating Companies, or may require authorization from the FERC under applicable law or regulations.  Thus, the Definitive Agreement(s) with the selected Bidder(s) may be conditioned on, or provide a termination right with respect to the failure to obtain, any such regulatory approvals.  Under current rules, all Entergy Affiliate resources selected will require approval by the FERC.  Bidders should refer to applicable product packages and the Model Contract for specific provisions regarding regulatory approvals.

Bidders will be responsible for having or obtaining all other necessary permits, licenses, and/or approvals associated with their proposals.
5. RESERVATION OF RIGHTS

A Bidder’s proposal will be deemed accepted only when a Definitive Agreement has been executed and delivered by ESI (on behalf of one or more of the Entergy Operating Companies) or any of the Entergy Operating Companies and the chosen Bidder.  ESI has no obligation to accept any proposal, whether or not the stated price in such proposal is the lowest price offered in the RFP process, and may reject any proposal, in its sole discretion, for any reason without any obligation to disclose the reason(s) for rejection.

By participating in the RFP process, each Bidder agrees that (a) except to the extent of any representations and warranties contained 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 this RFP is being or will be provided without any representation or warranty, express or implied, as to the accuracy or completeness of such information, and (b) except as otherwise provided in a Definitive Agreement, neither ESI nor any of its representatives shall have any liability to any Bidder or its representatives relating to or arising from the use of or reliance upon any such information or any errors or omissions therein.

This RFP does not commit ESI to pay any costs incurred by the Bidder in the preparation of a proposal in response to this RFP, or to procure or contract for any products or services.  ESI reserves the right to modify or withdraw this RFP, to negotiate with all qualified Bidders to resolve technical or contractual specifications or to reject any or all responses and to terminate negotiations at any time.  ESI, the Entergy Operating Companies and their advisors may, and expressly reserve the right to, at any time and from time to time, without prior notice and without assigning any reason therefore:

· cancel, modify or withdraw this RFP, reject any and all responses, and terminate negotiations at any time during the RFP process;

· discuss with a Bidder and its advisors the terms of any proposal submitted by the Bidder and obtain clarification from the Bidder and its advisors concerning the proposal;

· consider all proposals to be the property of ESI, subject to the provisions of this RFP relating to confidentiality, and any confidentiality agreement that may be executed in connection with the RFP process, and destroy or archive any information or materials provided in the proposal submission; 

· request from a Bidder information that is not explicitly detailed in this RFP but which is necessary for evaluation of the proposal;

· determine which proposals to accept, favor, pursue or reject;

· accept any proposals submitted outside the formal RFP timeframe from parties who are not Entergy Affiliates (for purposes of this RFP, ESI will not consider any proposals from Entergy Affiliates received subsequent to the date for submitting such proposals);

· reject any proposals that are not complete or contain irregularities, or waive irregularities in any proposal that is submitted;

· accept proposals that do not necessarily provide the lowest evaluated cost, based on the criteria and portfolio analysis described in this RFP;

· determine which Bidders to allow to participate in the RFP process, including disqualifying a Bidder due to a change in the qualifications of the Bidder or in the event that ESI determines or believes that the Bidder has failed to conform with the requirements of this RFP;

· invite further submissions of proposals from already participating or newly participating Bidders; 
· negotiate siting of projects to achieve workable configurations of generation and transmission capacity;

· conduct negotiations with any or all Bidders or other persons; or

· sign one or more Definitive Agreements with any Bidder who submits a proposal or with any other person or with no one.

If at any time ESI determines that there is a defect in the RFP process or a deviation from the requirements of this RFP, or that collusive or fraudulent bidding has occurred or appears to have occurred, ESI may suspend the RFP process in whole or in part as to any Bidder or Bidders.

Under all circumstances, each Bidder is responsible for all costs and expenses it incurs in connection with the RFP process.  Under no circumstances, including ESI’s termination of the RFP process at any time, will ESI or any of the Entergy Operating Companies be responsible for any costs or expenses of any Bidder incurred in connection with the RFP process.
























































































































� 	The “Entergy Operating Companies” are Entergy Arkansas, Inc., Entergy Louisiana, Inc., Entergy Mississippi, Inc., Entergy New Orleans, Inc., and Entergy Gulf States, Inc.  The Entergy Operating Companies provide retail electric service to approximately 2.6 million customers in portions of the states of Arkansas, Louisiana, Mississippi and Texas.  The Entergy Operating Companies provide retail electric service to their customers through the interconnected, coordinated electric utility systems of the Entergy Operating Companies (the “Entergy System”).  The Entergy Operating Companies own, manage or purchase in excess of 24,000 megawatts (“MW”) of electric generation capacity in order to serve the needs of their customers.  


� 	All references to this “RFP” or the “ESI 2003 Supplemental RFP” include and incorporate the Appendices to this RFP.  Appendix A to this RFP contains a glossary of definitions of terms used in this RFP with initial letters capitalized and certain additional terms used in this RFP.





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