AMENDMENT TO CONFIRMATION

	This Amendment to Confirmation dated effective as of 		, 2001 (this “Amendment”), is made and entered into by and between Consolidated Edison Company of New York, Inc., a New York corporation (“Counterparty”) and Enron North America Corp., a Delaware corporation (“ENA”).
 
	WHEREAS, Counterparty and ENA entered into that certain Confirmation dated as of February 6, 2001 (the “Confirmation”) and referenced by ENA Deal No. 514094.01; and

	WHEREAS, the parties hereto desire to amend the Confirmation as provided herein.

	NOW THEREFORE, for and in consideration of the agreements herein made and other good and valuable consideration, the parties hereto agree as follows:

I.  AMENDMENTS

The Confirmation is hereby amended as follows:

A.	Annex B, Credit and Other Special Provisions, to the Confirmation is amended to reflect certain modifications, alterations and revisions as set forth below:

1.	Section 1, Additional Events of Default, is amended by deleting the “; or” at the end of subsection (i) and replacing it with “.”
2.	Section 2, Additional General Definitions, is amended by deleting in its entirety the definition of “Material Adverse Change” and adding the following definition:
	“Credit Rating” means, with respect to a party (or its Credit Support Provider, as the case may be) or entity, on any date of determination, the respective rating then assigned to such party’s (or its Credit Support Provider’s, as the case may be) or entity’s unsecured and senior long-term debt or deposit obligations (not supported by third party credit enhancement) by S&P, Moody’s or the specified rating agency or agencies.

3.	Section 3, Credit Support Agreements, is amended by deleting the definition of “Credit Support Provider” at the end of subsection “10.  Credit Support Agreements – Guaranty.”

B.	Section 1, Certain Definitions, of Annex B-1, Collateral and Exposure Provisions, is amended to reflect certain modifications, alterations and revisions as set forth below:	

1.	The definition of “Credit Rating” is hereby deleted in its entirety. 


2.	The definition of “Exposure Threshold” is amended to read as follows:

"Exposure Threshold" shall mean, with respect to a party (a) the amount set forth opposite the lowest Credit Rating for the party (or in the case of ENA, Enron Corp.) on the relevant date of determination; or (b) zero if on the relevant date of determination (i) the entity referred to in clause (a) above does not have a Credit Rating from either S&P or Moody's, or (ii) an Event of Default or Potential Event of Default with respect to such party has occurred and is continuing:

	ENA THRESHOLD
	S&P CREDIT RATING
	MOODY'S CREDIT RATING

	COUNTERPARTY THRESHOLD

	U.S. $20,000,000
	A+ and A 
	A1 and A2
	U.S. $80,000,000

	U.S. $20,000,000
	A-  
	A3
	U.S. $40,000,000

	U.S. $20,000,000
	BBB+ and BBB
	Baa1 and Baa2
	U.S. $20,000,000

	U.S. $10,000,000
	BBB-
	Baa3
	U.S. $10,000,000

	U.S. $0
	Below BBB-
	Below Baa3
	U.S. $0


 
	The Exposure Threshold assigned to a party shall be the threshold applied to such party for all Swaps in the aggregate.

C.	Annex B-2, Guaranty, is superceded and replaced by “Revised Annex B-2,” executed by Enron Corp.
	
II.  MISCELLANEOUS

	
This Amendment may be executed in multiple counterparts, each of which when executed and delivered shall be deemed to be an original and all of which taken together shall constitute but one and the same instrument.

Any and all references to the Confirmation shall hereafter refer to the Confirmation as amended by this Amendment and as the same may be amended, supplemented or modified from time to time.  The provisions of this Amendment shall apply to ENA Deal No. 514094.01.  Unless otherwise defined herein, capitalized terms not defined herein shall have the same meanings assigned to such terms in the Confirmation.

	Except as amended hereby, all other terms and conditions of the Confirmation shall remain the same and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment effective as of the date first written above.

	ENRON NORTH AMERICA CORP.


By:					
Name:					
Title:					
Date:    				
	
	CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.

By:					
Name:					
Title:					
Date:    					
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