Preliminary Draft - For Discussion Purposes Only
ENRON NORTH AMERICA CORP. (“ENA”)

Draft Proposal

for

CMS Marketing, Services and Trading Company (“CMS”)

January 13, 2000

Structure:
Energy Commodity Swap

Contract:
ISDA Master Agreement dated October 24, 1997 but effective as of April 8, 1997 between ENA and CMS

General Terms:

Effective Date:  
March 1, 2000, hour 00:00


Termination Date:
Alternative 1:
August 31, 2000, hour 24:00



Alternative 2:
February 28, 2001, hour 24:00



Alternative 3:
February 28, 2002, hour 24:00


Notional Quantity:
40 MWh for each hour during the term of each alternative


Total Notional Quantity:
Alternative 1:
176,640 MWh



Alternative 2:
350,400 MWh


Alternative 3:
700,800 MWh


Calculation Period(s):
Each calendar month beginning with March 1, 2000 and ending:


Alternative 1:
August 31, 2000



Alternative 2:
February 28, 2001



Alternative 3:
February 28, 2002

Payment Date(s):
The fifth (5th) Business Day following the date on which the Floating Price is determinable for each Calculation Period

Fixed Price Payer:
CMS

Floating Price Payer:
ENA

Fixed Price:
Looking for indicative Fixed Prices for Alternatives 1, 2 and 3, according to terms and conditions specified above.

Floating Price:
The average of all the hourly prices during each Calculation Period as published electronically in the “Documento de Transacciones Económicas” (DTE) under the annex set forth in the “Generadores” file labeled “A1.7 Precios Del Mercado en $/MWH – Mercado” by the “Compañia Administradora del Mercado Mayorista Eléctrico Sociedad Anónima” (“CAMMESA”)

The Floating Amounts payable shall be made in US Dollars, and the exchange rate shall be of one Argentine Peso per US Dollar.

All figures and analysis based upon information provided by ENA.  Any transaction is conditioned upon results of a due diligence review.  No due diligence has been conducted by ECT, its affiliates or representatives.  The figures shown are subject to change based upon further review and due diligence, as well as movements in forward commodity prices and interest rates.  This draft does not create and is not intended to create a binding and enforceable contract or commitment, and may not be relied upon by either party as the basis for a contract by estoppel or otherwise.
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