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	Enron North America Corp.

P.O. Box 4428
Houston, TX  77210-4428
Phone: (713) 853-3300
Fax:  (713) 646-4816




Date:

April 25, 2001

To: 

Las Vegas Cogeneration Limited Partnership, a Nevada limited partnership (“Party B”)

Attention:
Bradley Richter

From:

Enron North America Corp. (“Party A”)

RE:

Interest Rate Swap Transaction M454949
The purpose of this letter agreement (this “Confirmation”) is to confirm the terms and conditions of the Transaction entered into between us on the Trade Date specified below (the “Transaction”). This Confirmation constitutes a “Confirmation” as referred to in the ISDA Master Agreement specified below.

The definitions and provisions contained in the 1991 ISDA Definitions (as supplemented by the 1998 Supplement) (as published by the International Swaps and Derivatives Association, Inc.) are incorporated into this Confirmation.  In the event of any inconsistency between those definitions and provisions and this Confirmation, this Confirmation will govern.

1.
This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of August 31, 1999, as amended and supplemented from time to time (the “Agreement”), between you and us.  All provisions contained in the Agreement govern this Confirmation except as expressly modified below.

2.
The terms of the particular Transaction to which this Confirmation relates are as follows:

	Trade Date:
	July 22, 1999

	
	

	Effective Date:
	September 1, 1999

	
	

	Termination Date:
	October 1, 2009, subject to adjustment in accordance with the Modified Following Business Day Convention

	
	

	Notional Amount:
	For each Calculation Period, the amount set forth in Exhibit I attached hereto opposite such Calculation Period and under the heading ‘Notional Amount’

	
	

	Fixed Amount Details:
	

	
	

	Fixed Rate Payer:
	Party B

	
	

	
	

	Fixed Rate Payer 

Payment Dates:
	The first calendar day of each September, December, March, and June commencing December 1, 1999, through and including the June 1, 2001, then, the first calendar day of each July, October, January, and April commencing July 1, 2001 through and including the Termination Date, subject to adjustment in accordance with the Modified Following Business Day Convention



	
	

	Fixed Rate:
	6.50 percent

	
	

	Fixed Rate Day Count Fraction:
	Actual/365 (Fixed)

	
	

	Floating Amount Details
	

	
	

	Floating Rate Payer:
	Party A

	
	

	Floating Rate Payer 

Payment Dates:
	The first calendar day of each September, December, March, and June commencing December 1, 1999, through and including the June 1, 2001, then, the first calendar day of each July, October, January, and April commencing July 1, 2001 through and including the Termination Date, subject to adjustment in accordance with the Modified Following Business Day Convention



	
	

	Floating Rate Option:
	USD-LIBOR-BBA

	
	

	Designated Maturity:
	Three months, with the exception of the Calculation Period from June 1, 2001 through and including July 1, 2001, which shall be one month.

	
	

	Spread:
	None

	
	

	Floating Rate Payer

Day Count Fraction:
	Actual/360

	
	

	Floating Rate Payer Reset Dates:
	The first day of each Floating Rate Payer Calculation Period

	
	

	Compounding:
	Inapplicable

	
	


	3.  Calculation Agent:

4.  Account Details:
	Party A

	
	

	
Payments to Party A:
	Bank of America, Dallas

ABA 111-000-012

Acct.  3751443337

For:  Enron North America Corp.

	
	

	
Payments to Party B:
	Please advise

	
	

	5.  Additional Terms:
	Party B to pay Party A USD 45,000.00 for origination of this trade on April 30, 2001


Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this Confirmation enclosed for that purpose and returning it to us or by sending to us a letter substantially similar to this letter within three Business Days after the date first above written, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.







Yours sincerely,







ENRON NORTH AMERICA CORP.







By: 












Name:












Title:






Confirmed as of the date first above written:

Las Vegas Cogeneration Limited Partnership,

A Nevada limited partnership

By:
Desert Arc I, L.L.C., a Delaware limited


liability company, its General Partner

By:





Name:





Title: 





Attachment A

	Calculation Period
	Notional Amount

	
	

	September 1, 1999-December 1, 1999
	USD 54,686,000.00

	December 1, 1999-March 1, 2000
	USD 53,865,928.22

	March 1, 1999-June 1, 2000
	USD 53,291,722.89

	June 1, 2000-September 1, 2000
	USD 52,840,561.56

	September 1, 2000-December 1, 2000
	USD 52,389,400.24

	December 1, 2000-March 1, 2001
	USD 51,938,238.91

	March 1, 2001-June 1, 2001
	USD 51,446,062.92

	June 1, 2001-July 1, 2001
	USD 50,933,379.59

	July 1, 2001-October 1, 2001
	USD 50,420,696.26

	October 1, 2001-January 1, 2002
	USD 49,908,012.93

	January 1, 2002-April 1, 2002
	USD 49,395,329.60

	April 1, 2002-July 1, 2002
	USD 48,878,089.09

	July 1, 2002-October 1, 2002
	USD 48,358,569.99

	October 1, 2002-January 1, 2003
	USD 47,839,050.88

	January 1, 2003-April 1, 2003
	USD 47,319,531.78

	April 1, 2003-July 1, 2003
	USD 46,745,326.45

	July 1, 2003-October 1, 2003
	USD 46,143,778.02

	October 1, 2003-January 1, 2004
	USD 45,542,229.58

	January 1, 2004-April 1, 2004
	USD 44,940,681.14

	April 1, 2004-July 1, 2004
	USD 44,270,774.93

	July 1, 2004-October 1, 2004
	USD 43,556,689.83

	October 1, 2004-January 1, 2005
	USD 42,862,604.72

	January 1, 2005-April 1, 2005
	USD 42,158,519.62

	April 1, 2005-July 1, 2005
	USD 41,481,777.63

	July 1, 2005-October 1, 2005
	USD 40,818,707.19

	October 1, 2005-January 1, 2006
	USD 40,155,636.76

	January 1, 2006-April 1, 2006
	USD 39,492,566.32

	April 1, 2006-July 1, 2006
	USD 38,761,138.11

	July 1, 2006-October 1, 2006
	USD 37,995,531.01

	October 1, 2006-January 1, 2007
	USD 37,229,923.90

	January 1, 2007-April 1, 2007
	USD 36,464,316.80

	April 1, 2007-July 1, 2007
	USD 35,648,580.66

	July 1, 2007-October 1, 2007
	USD 34,807,780.01

	October 1, 2007-January 1, 2008
	USD 33,966,979.35

	January 1, 2008-April 1, 2008
	USD 33,126,178.70

	April 1, 2008-July 1, 2008
	USD 32,221,577.45

	July 1, 2008-October 1, 2008
	USD 31,285,075.90

	October 1, 2008-January 1, 2009
	USD 30,348,574.36

	January 1, 2009-April 1, 2009
	USD 29,412,072.82

	April 1, 2009-July 1, 2009
	USD 28,662,415.86

	July 1, 2009-October 1, 2009
	USD 28,006,181.20


Attachment II

	Final Exchange Date*
	Final Exchange Amount

	
	

	December 1, 1999
	USD 820,071.78

	March 1, 2000
	USD 574,205.33

	June 1, 2000
	USD 451,161.33

	September 1, 2000
	USD 451,161.32

	December 1, 2000
	USD 451,161.33

	March 1, 2001
	USD 492,175.99

	June 1, 2001
	USD 512,683.33

	July 1, 2001
	USD 512,683.33

	October 1, 2001
	USD 512,683.33

	January 1, 2002
	USD 512,683.33

	April 1, 2002
	USD 517,240.51

	July 1, 2002
	USD 519,519.10

	October 1, 2002
	USD 519,519.11

	January 1, 2003
	USD 519,519.10

	April 1, 2003
	USD 574,205.33

	July 1, 2003
	USD 601,548.43

	October 1, 2003
	USD 601,548.44

	January 1, 2004
	USD 601,548.44

	April 1, 2004
	USD 669,906.21

	July 1, 2004
	USD 704,085.10

	October 1, 2004
	USD 704,085.11

	January 1, 2005
	USD 704,085.10

	April 1, 2005
	USD 676,741.99

	July 1, 2005
	USD 663,070.44

	October 1, 2005
	USD 663,070.43

	January 1, 2006
	USD 663,070.44

	April 1, 2006
	USD 731,428.21

	July 1, 2006
	USD 765,607.10

	October 1, 2006
	USD 765,607.11

	January 1, 2007
	USD 765,607.10

	April 1, 2007
	USD 815,736.14

	July 1, 2007
	USD 840,800.65

	October 1, 2007
	USD 840,800.66

	January 1, 2008
	USD 840,800.65

	April 1, 2008
	USD 904,601.25

	July 1, 2008
	USD 936,501.55

	October 1, 2008
	USD 936,501.54

	January 1, 2009
	USD 936,501.54

	April 1, 2009
	USD 749,656.96

	July 1, 2009
	USD 626,234.66

	October 1, 2009
	USD 28,006,181.20


*Subject to adjustment in accordance with the Modified Following Business Day Convention

