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December 1, 1998
VIA Telecopy to (502) 627-3613

LG&E Energy Marketing

220 West Main Street

Louisville, Kentucky  40202

Attn:  Paul Thompson

Re:
Letters dated October 23rd and October 29th 1998 regarding assignment of power-related transactions from LG&E Energy Marketing. Inc. ("LEM") to Southern Company Energy Marketing L.P. ("Southern"), Constellation Power Source, Inc. ("Constellation"), Avista Energy Inc. ("Avista") and El Paso Power Services Company ("El Paso")

Dear Mr. Thompson:
The purpose of this letter is to confirm earlier conversations between Enron Power Marketing, Inc. ("EPMI") and LEM regarding the above referenced letters, copies of which are attached hereto.  

LEM has requested that we agree to allow the above named counterparties to act on LEM's behalf with respect to certain designated transactions and that we conduct all settlements in a similar manner.  While EPMI is willing to follow LEM's instructions with respect to the agency of the named counterparties to act on behalf of LEM with respect to the designated transactions, EPMI is not willing to divide its billing and settlements as requested.  Such a request is an administrative nightmare for EPMI and not within the scope of EPMI's agreement with LEM.  Accordingly, EPMI accepts your appointment of the named counterparties to act as your agent with respect to the designated transactions but will continue to invoice and make payments to LEM until such time as we are able to formally agree to an assignment of the designated transactions.  Until EPMI and LEM are able to agree to an assignment of the transactions (with the understanding that LEM has named agents to act on its behalf which acts by the agents will impact LEM's rights under the transactions), all transactions will continue to be governed by the agreements between LEM and EPMI, and EPMI will look to LEM and its affiliated guarantors for performance.  If you have any questions please contact me at 713-853-3544 or our in-house lawyer Elizabeth Sager at 713-853-6349.

Very truly yours,
Jim Fallon
Vice President
cc:
VIA Telecopy to (502) 540-7270


Rhoda Williams

bcc:
Kim Theriot


Rhonda Denton


Bill Bradford


Elizabeth Sager
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