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Enron North America
1400 Smith Street
Houston Texas 77210-4428
Attention:
Ms. Susan S. Bailey

Subject: Comments & Requested Modifications To The Draft ISDA Agreement Dated 01/24/2001, Transmitted to Our CFO Mr. Leo Swift
Dear Ms. Bailey:
Per Mr. Swift’s request, I have reviewed your transmittal of 1/25/01, and would like to provide you with some additional information in order to familiarize you with our approach to establishing ISDA Agreements and to work towards the development of mutually acceptable agreements so that we can commence transactions under an ISDA Agreement.

Energy New England will be acting as Agent for the following municipal electric utilities: Braintree Electric Light Department, Reading Municipal Light Department, and Taunton Municipal Light Plant. Under such an arrangement, we would anticipate executing three separate but identical agreements.

Given the aforementioned, I have also reviewed Paragraph 13 and the Schedule to the ISDA Master Agreement ( Multi-Currency ), Cross Border, and would like to offer the following comments as well as seek your guidance as to how to incorporate our requirements into these documents.
· First, Municipal Light Plants , MLP’s, are not required by law to furnish financial security for the performance of contracts. Reference is usually made to Mass. General Law Ch. 164 para: 34 which permits cities and towns to enter into contracts or which authorizes them to purchase, construct, lease, etc. MLP’s for the purpose of providing gas, electricity, telephone, cable TV, etc. services to their inhabitants. Under this same law, cities and town owning MLP’s advance moneys to their MLP’s for operations and maintenance and are paid back out of the receipts of the MLP’s. Therefore, as Municipal Electric Utilities, Letters of Credit or other forms of Financial Security are not required to be furnished to Service Providers.
· Second, paragraph 13 to the Credit Support Annex.  Under  iv ( B ) “Thresholds”, we would be requesting $3Million for each municipal utility. Otherwise please insert an amount commensurate with your credit analysis of the creditworthiness of each utility.
· Third, in the Schedule to the ISDA Master, under Credit Support Provider, each municipal electric would be the primary provider and guarantee its transactions as a municipal.
· Fourth, I have been informed by my trading department that we will not be entering in multi-currency transactions. Therefore I will now be seeking a single currency- local jurisdiction ISDA Agreement for each municipal. utility, 3 separate agreements, since they are not jointly and severably liable.
Please accept our sincerest apologies for any misinformation or misunderstandings in our earlier requests for an ISDA Agreement. We would like you to review and analyze the above information, offer your guidance in terms of an acceptable approach to incorporate the aforementioned requirements in an agreement and let us know if there is any additional information you may require. 

Sincerely,
James M. Delani, C. P. M.
Contract Management
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