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Enron North America Corp.

P.O. Box 4428

Houston, TX 77210-4428

Phone: (713) 853-3238

Fax: (713)646-4816



April 19, 2000

Aquila Risk Management Corporation 

Attention:  [             ] 
Fax No.: [             ]

Telephone No.: [             ]

Re:
WEATHER TRANSACTION -- Melbourne Australia --  ENA Contract No. [       ]

Dear Sirs:

The purpose of this document is to confirm the terms and conditions of the transaction entered into between Aquila Risk Mangement Corporation (“Aquila”) and Enron North America Corp. (“ENA”) on 18 April 2000 (the “Transaction”).  This document constitutes a “Confirmation” as referred to in the ISDA Master Agreement specified below.  

1.
This Confirmation will supplement, form part of, and be subject to, the 1992 ISDA Master Agreement dated as of [DATE], as amended and supplemented from time to time (the “Agreement”), entered into between you and us.  All provisions contained in the Agreement shall govern this Confirmation except as expressly modified below.

The definitions and provisions contained in the 1991 ISDA Definitions and the 1993 ISDA Commodity Derivatives Definitions and (the “Definitions”), as published by the International Swaps and Derivatives Association, Inc. (“ISDA”), are incorporated into this Confirmation.  In the event of any inconsistency between the Definitions and this Confirmation, this Confirmation will prevail.  In the event of any inconsistency between the 1991 ISDA Definitions and the 1993 ISDA Commodity Derivatives Definitions, the 1993 ISDA Commodity Derivatives Definitions will prevail.

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

Transaction Type:
Heating Degree Day (“HDD”) Swap




Notional Amount:
 USD 3,000 per HDD




Trade Date:
18 April 2000




Effective Date:
9:00am  Local Standard Time (“LST”) 1 June 2000 




Strike Amount:
740 HDD




Termination Date:
8:59am LST 1 October 2000




Calculation Period:
The period from and including the Effective Date to and including the Termination Date.




Payment Date(s):
[SPECIFIC DATE] (provided the Floating Amount for the Calculation Period has been determinable for a period of at least 20 Business Days); provided, however, that a one time adjustment in the amount paid will be made by the appropriate party, if applicable, if the Bureau of Meteorology (“BoM”)makes any correction or adjustment to the reported daily maximum and minimum temperatures within 95 days of the end of the Calculation Period for any day within the Calculation Period (“Correction Period”).  Any payment resulting from such correction or adjustment must be made within 20 Business Days after the end of the Correction Period.
“BoM” means the Bureau of Meteorology of the Commonwealth of Australia established under the Meteorology Act 1955 or its successor organisation.




Floating Amount Payer:
ENA



Fixed Amount Payer:
Aquila


Floating Amount:
The sum of  HDDs calculated in accordance with the procedure detailed below, for each day during the applicable Calculation Period.

HDD’s for each day is equal to the greater of (i) the non-rounded average of the daily maximum and daily minimum temperatures in degrees Celsius from and including 09:00 amLST on that day to and including 8:59 am  LST on the next day as measured by theBoM, and reported by the National Climate Centre (“NCC”) of the BoM, for the Reference Weather Station minus 18 or (ii) zero.  

The daily maximum and minimum temperatures measured by the BoM and reported by the NCC shall be rounded to one decimal place prior to the calculation of HDDs as follows:  if the second number after the decimal point is five (5) or greater then the first number after the decimal point shall be increased by one (1), and if the second number after the decimal point is less than five (5) then the first number after the decimal point shall remain unchanged (the “Rounding Convention”).






Reference Weather Station

(“RWS”):
Melb Metro, BoM Number 86071, IWMO Station Number 94868




Fallback Reference Weather Station (“FRWS”):
If for any day during the Calculation Period a daily maximum or daily minimum temperature is unavailable for the RWS then the missing temperature(s) for that day at such RWS shall be calculated in accordance with the following procedure: 

(i) The daily maximum (if the missing temperature is a daily maximum) or daily minimum (if the missing temperature is a daily minimum) temperature for the corresponding day of each of the previous 30 years at such RWS shall be identified as reported in degrees Celsius by the BoM (which numbers as reported by the BoM shall not be rounded by the parties) and an average temperature shall be determined, which average temperature shall be determined to and including one decimal point; 

(ii) In accordance with the above procedures, the daily maximum or daily minimum temperature as appropriate shall be determined for the corresponding day of each of the previous 30 years at the BOM weather station at Melb International Airport BoM Number 86282 IWMO Station Number 94866 (the “Fallback Reference Weather Station”) or in the event such data is not available, from the closest geographical location that publishes NCC data for that period as reported in degrees Celsius by the NCC(which numbers as reported by the NCC shall not be rounded by the parties) and an average temperature shall be determined, which average temperature shall be determined to and including one  decimal point;

(iii) the average temperature generated in (ii) above shall be subtracted from the average temperature generated in (i) above (with the resulting number (whether positive or negative) referred to as the "Average Temperature Difference Number"); 

(iv) The daily maximum or daily minimum temperature as appropriate for the corresponding FRWS for the day for which the daily maximum or daily minimum temperature is missing for the RWS shall be identified as reported in degrees Celsius by the NCC (which number as reported by the NCC shall not be rounded);and 

(v) The temperature determined in (iv) shall be adjusted by adding the Average Temperature Difference Number if it is a positive number and subtracting the absolute value of the Average Temperature Difference Number if it is a negative number, with the resulting number being rounded in accordance with the Rounding Convention.  The final rounded whole number determined in (v) shall be deemed the daily maximum or daily minimum temperature as appropriate for the RWS for the relevant day and shall be the number used to make the calculations as required pursuant to the procedures set forth in the “Floating Amount” above.



Data Sources:
The data used to determine the Floating Amount (and to the extent required, data for the FRWS) shall be obtained from the “Daily Temperature and Climate Archive” of  the NCC of the BoM or any successor thereto. To the extent that the BoM data is corrected or adjusted within 95 days of the end of the Calculation Period then the adjusted or corrected number(s) shall be obtained from the "Daily Temperature and Climate Archive" of the NCC of the BoM or any successor. Notwithstanding the foregoing, if the NCC does not issue data for the RWS, then the procedures set forth under "Fallback Reference Weather Station(s)" shall be utilised to determine the missing data.



Strike Amount Differential:
The amount equal to the absolute difference between (i) the Floating Amount and (ii) the Strike Amount 




Payment Amount:
Notwithstanding any provision of the Agreement to the contrary, an amount owing, if any, shall be due and payable on the Payment Date in U.S. Dollars by: 

(a) the Floating Amount Payer if the Floating Amount is greater than the Strike Amount, and such payment shall be equal to the product of (i) the Notional Amount and (ii) Strike Amount Differential;

(b) the Fixed Amount Payer if the Floating Amount is less than the Strike Amount, and such payment shall be equal to the product of (i) the Notional Amount and (ii) Strike Amount Differential;

provided, however, that the maximum amount owing to the other party under either (a) or (b) above shall be USD 600,000.

3.  Account Details:

Payments to ENA:

Pay  
:
Nations Bank of Texas, N.A.




For the Account of
:     Enron North America Corp.




Account Number/

CHIPS UID
:
3750494727

Fed. ABA No.
:
111000012





Payments to Aquila:





Pay  
: [             ]




For the Account of
: [             ]




Account Number/

CHIPS UID
: [             ]




Fed. ABA No.
: [             ]





Attn:  
  [             ]




4.  Representation.  ENA and Aquila each represent that as of the Trade Date, it constitutes an “eligible swap participant” as such term is defined in Rule 35.1(b)(2) of the Commodity Futures Trading Commission, 17 C.F.R. § 35.1(b)(2) (1993).

Please promptly confirm that the foregoing correctly sets forth the terms of the Transaction entered into between us by executing the copy of this Confirmation and returning it to us within two (2) Business Days after the date first above written via facsimile to (713) 646-4816, Attention: Director, Documentation Dept.  

Enron North America Corp. is pleased to have entered into this Transaction with you.

Yours sincerely,

ENRON NORTH AMERICA CORP.

By:
_____________________________

Name:
_____________________________

Title:
_____________________________

Confirmed as of the Trade Date:

Aquila Risk Management Corporation

By:
_____________________________

Name:
_____________________________

Title:
_____________________________
HDD Spread Swap (Version 9.20.99)
HDD Swap (18-4-00 version2)

