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SCHEDULE OF FEES FOR SERVICES AS

ESCROW AGENT

FOR

NORTHWESTERN GENERATION i, LLC 

in connection with their transaction with

ENRON NORTH AMERICA CORP. 

May 21, 2001

Acceptance Fee

To cover the acceptance of the Escrow Agency appointment, the study of the Escrow Agreement, and supporting documents submitted in connection with the execution and delivery thereof, communication with other members of the working group:


$2,000

Flat Annual Administration Fee

To cover maintenance of accounts including safekeeping of assets, normal administrative functions of the Escrow Agent, including maintenance of the Escrow Agent’s records, follow-up of the Escrow Agreement’s provisions, and any other duties required by the Escrow Agent under the terms of the Escrow Agreement:


$8,000

Legal Fee

To cover review of legal documents by Citibank's outside counsel on behalf of Citibank Agency & Trust:


AT COST

Schedule Assumptions

· Governed by New York law

· Documentation subject to internal approval 

· Funds to be invested in an Institutional Money Market Fund.  Please note that fund administration charges, inclusive of Shareholder servicing fees, are built in to the net yields provided by each fund.

The above schedule of fees does not include charges for out-of-pocket expenses or for any services of an extraordinary nature that we or our legal counsel may be called upon from time to time to perform in either an agency or fiduciary capacity, nor does it include the fees of our legal counsel.  Fees are also subject to satisfactory review of the documentation, and we reserve the right to modify them should the characteristics of the transaction change.  Our participation in this program is subject to internal approval of the third party depositing monies into the escrow account.  The acceptance fee is payable upon execution of the documents.  Should this schedule of fees be accepted and agreed upon and work commenced on this program but subsequently halted and the program is not brought to market, the Acceptance Fee and legal fees incurred, if any, will still be payable in full.  This Fee Schedule is offered for, and applicable to the program cited on page one only, and is guaranteed for sixty days from the date on this proposal.  After sixty days, this offer can be extended in writing only.
Signed:

CITIBANK, N.A.
___________________________________

Nancy Gill

Vice President


Agreed and Accepted:

NORTHWESTERN GENERATION i, llc

___________________________________

(Signature)

___________________________________

(Print Name)

__________________________________

(Title)

___________________________________

(Date)
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