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			(EnronOnline Letterhead)
August __, 2000


Midland Cogeneration Venture Limited Partnership
100 Progress Place
Midland, Michigan  48640

Attention: LeRoy Smith


Re: EnronOnline Electronic Trading Agreement

Dear LeRoy:

This letter will serve as our agreement to the following changes to the Electronic Trading Agreement (the “ETA”), which ETA must be accepted by Midland Cogeneration Venture Limited Partnership (the “Counterparty”) on the EnronOnline web site before using the site for trading:

1.  Each of EnronOnline, LLC and/or its affiliates (herein collectively and individually referred to as "Enron") hereby agree that all transactions consummated online pursuant to the terms and provisions set forth in the ETA shall constitute "Transactions" under that certain Enfolio Master Firm Purchase/Sale Agreement, dated effective as of January 28, 1994, between Enron North America Corp. (f/k/a Enron Capital & Trade Resources Corp. and Enron Power Services Inc.) and the Counterparty (the "Enfolio Agreement"), as such agreement may be amended or replaced from time to time.  Notwithstanding anything to the contrary in the ETA, the Enfolio Agreement will control all physical gas transactions entered into via EnronOnline, and acceptance of an online GTC will not be required for such transactions.  Transactions entered into online which are not covered by any master agreement in place will be covered by an online GTC.

2.  Section 3(e) of the ETA is hereby amended by inserting the words "except as otherwise provided in the relevant master agreement" at the end of each sentence thereof.  

3.  Section 4(a) is hereby amended by adding the following sentence to the end of the Section:  "The limitation of liability provided in this section is not intended to extend to liabilities incurred by Enron resulting from the terms of Transactions executed via the Website, but instead such liabilities shall be limited only as provided in the master agreement or GTC governing such Transactions."

Please indicate Midland Cogeneration Venture Limited Partnership’s agreement to the foregoing by arranging execution of this letter agreement in the space provided below and returning it to us for our files.

Sincerely,

Enron Online, LLC


By:_____________________
Name:___________________
Title:____________________


Accepted and agreed:

Midland Cogeneration Venture Limited Partnership


By:______________________
Name:___________________
Title:____________________
