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	Enron North America Corp.

1400 Smith Street

Houston, TX  77002


CONFIRMATION

(SWAP)
Date:

May 16, 2001

To:

Merchant Energy Group of the Americas, Inc. ("Party B")

Attention:
Travis Brock

Fax No.:
(410) 295-1751

From:

Enron North America Corp. ("Party A")

Re:

Commodity Swap 


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


1.  This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of May 14, 1998 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.  For purposes of this Transaction, the 2000 ISDA Commodity Derivatives Definitions are amended to replace the word “Fixed” with the words “First Floating” and to replace the word “Floating” with the words “Second Floating”.


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

General Terms:

	Trade Date:
	May 16, 2001

	
	

	Effective Date:
	September 1, 2001

	
	

	Termination Date:
	September 30, 2001

	
	

	Calculation Period(s):
	Each calendar month beginning with September 1, 2001 and ending on September 30, 2001.


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


First Floating Amount Details:

	Notional Quantity per

Calculation Period:
	6690 MMBtu per day

	
	

	Total Notional Quantity:
	200,700 MMBtu

	
	

	Commodity:
	Natural Gas

	
	

	Commodity Unit:
	MMBtu (One Million British Thermal Units)

	
	


	First Floating Price Payer:
	Party A

	
	

	First Floating Price:
	The Midpoint price published on each calendar day during the Calculation Period under the heading "Daily Price Survey" in the Canadian Gas: NW Sumas section of Gas Daily, or if 

a calendar day is not a Business Day then the price for such calendar day will be the Midpoint price published on the next Business Day.

	
	

	First Floating Amount :
	An amount equal to $2,787,500 plus the sum of the products of (i) the First Floating Price for each day during the Calculation Period and (ii) the Notional Quantity per Calculation Period.

	
	


Second Floating Amount Details:

	Notional Quantity per

Calculation Period:
	25 MWs per hour for each hour during the Calculation Period.

	
	

	Total Notional Quantity:
	18,000 MWh

	
	

	Commodity:
	Electricity/MWh

	
	

	Commodity Unit:
	MWh (Megawatt hours)


	
	

	Second Floating Price Payer:
	Party B

	
	

	Second Floating Price:
	On-Peak hours:  HE 0700 through HE 2200 PPT, Monday through Saturday only, excluding NERC holidays.  The average of  the daily day-ahead prices listed in the Dow Jones Mid-Columbia Electricity Price Index entitled “DJ-Mid C Daily Index:  Firm On-Peak:  Index” as published by Dow Jones Telerate (Telerate page 38424) for power delivered during On-Peak Hours during the applicable Calculation Period.

Off-Peak hours: HE 0100 through HE 0600, HE 2300 through HE 2400 PPT, Monday through Saturday only, excluding NERC holidays, and HE 0100 through HE 2400 PPT, Sundays and NERC holidays.  The hourly-weighted average of ( i ) the average of the daily day-ahead prices listed in the Dow Jones Mid-Columbia Electricity Price Index entitled “DJ-Mid C Daily Index:  Firm Off-Peak:  Index” as published by Dow Jones Telerate (Telerate page 38424) for power delivered during Off-Peak Hours on a day that is a Monday through Saturday, excluding NERC holidays, during the applicable Calculation Period and (ii ) the average of the daily day-ahead prices listed in the Dow Jones Mid-Columbia Electricity Price Index entitled the “DJ Mid-C Sunday 24 Hour Firm Index” as published by the Dow Jones Telerate (Telerate page 38424) for power delivered during Off-Peak Hours on each day that is a Sunday or NERC holiday during the applicable Calculation Period.

For purposes hereuder “NERC” means North American Electric Reliability Council.


	
	

	Second Floating Amount:
	An amount equal to the sum of the products of (i) the Second Floating Price for each hour during the Calculation Period and (ii) the Notional Quantity per Calculation Period.


In accordance with the procedures set forth in the Agreement, 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, 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: Tim Belden

Title:   Managing Director 
	Deal No. 

Confirmed as of the date first above written:

Merchant Energy Group of the Americas, Inc.

By:  







Name:  






Title:  








