



November 28, 2000



Mr. Stanley B. Klimberg
General Counsel
Long Island Lighting Company, d/b/a LIPA
333 Earle Ovington Blvd, Suite 403
Uniondale NY  11553

Re:	Transaction Discussions

Dear Mr. Klimberg:

Enron North America Corp. (ENA) has expressed a desire to continue its discussions with LIPA in an effort to arrive at a non-litigation resolution to matters in dispute between ENA and LIPA relative to the transactions described in that certain Agreement dated as of August 1, 2000.  This letter is to confirm our mutual understanding that such discussions are confidential and not admissible in evidence in any litigation, arbitration or other formal dispute resolution forum, pursuant to Fed. R. Civ. Evid. 408 and/or New York State Consolidated Laws, Civil Practice Law & Rules, Section 4547.  Please execute a copy of this letter to indicate LIPA’s agreement with the foregoing.

					Very truly yours,

					Enron North America Corp.

					By:  ______________________________
					Title: _____________________________


Agreed to and Accepted
This ___ day of November, 2000

Long Island Lighting Company, d/b/a LIPA

By:  ______________________________
Title: _____________________________





Text of New York State Consolidated Laws, Civil Practice Law & Rules, Section 4547:
Compromise and offers to compromise. Evidence of (a) furnishing, or offering or promising to furnish, or (b) accepting, or offering or promising to accept, any valuable consideration in compromising or attempting to compromise a claim which is disputed as to either validity or amount of damages, shall be inadmissible as proof of liability for or invalidity of the claim or the amount of damages.  Evidence of any conduct or statement made during compromise negotiations shall also be inadmissible. The provisions of this section shall not require the exclusion of any evidence, which is otherwise discoverable, solely because such evidence was resented during the course of compromise negotiations.  Furthermore, the exclusion established by this section shall not limit the admissibility of such evidence when it is offered for another purpose, such as proving bias or prejudice of a witness, negating a contention of undue delay or proof of an effort to obstruct a criminal investigation or prosecution.
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