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	Enron North America Corp
1400 Smith Street
Houston, TX  77002-7327





CONFIRMATION 


Date:				April 17, 2001
To:				Consolidated Edison Company of New York, Inc. (“Counterparty”)
Attention:			Gary Razmus
Fax No.:			(212) 780-8723
From:				Enron North America Corp. (“ENA”)
Re:				50% Participating Swap

	The purpose of this letter agreement (together with the General Terms and Conditions of Confirmation as set forth in Annex A and any other attachments hereto, collectively the "Confirmation") is to confirm the terms and conditions of the transaction entered into between us on the Trade Date specified below (the "Transaction") whereby we accepted your offer to enter into the Transaction.  The terms of the particular Transaction to which this Confirmation relates are as follows:


General Terms:
	Notional Quantity per
Determination Period:
	
____MWs per hour for each On-Peak Hour during the Determination Period.

	
	

	Commodity:	
	Electricity/MWh

	
	

	Commodity Unit:
	MWh (Megawatt hours)

	
	

	Trade Date:
	April __, 2001

	
	

	Effective Date:	
	May 1, 2001

	
	

	Termination Date:
	October 31, 2001

	
	

	Determination Period(s):
	Each calendar month beginning with May 1, 2001 and ending on October 31, 2001.



	Payment Date(s):

	The fifth (5th) Business Day following the date on which the Floating Price is determinable

	
	


	Fixed Price Payor:			Counterparty
	
	Fixed Price:

Floating Price Payor:
	$____

ENA

	
	



	Floating Price:













Payment:
	The average of the hourly day-ahead prices as published by the New York Independent System Operator (the “NYISO”) on the last day of the month that includes the applicable Determination Period on the NYISO’s official web site currently located at http://mis.nyiso.com/public/index.html, or any successor thereto, under the headings “Day Ahead Market LBMP – Zonal; Zonal Prices; N.Y.C. (61761) for “On-Peak Hours” during the applicable Determination Period. 

“On-Peak Hours” means the hours commencing HE 0800 through HE 2300 Eastern Prevailing Time, Monday through Friday (excluding holidays of the North American Electric Reliability Council). 




On the applicable Payment Date, payment  will be made as follows:  

(1) if the Floating Price is greater than the Fixed Price, then the Floating Price Payor will pay the Fixed Price Payor the product of (i) the Notional Quantity per Determination Period and (ii) the excess of the Floating Price over the Fixed Price and (iii) 0.5, or

(2) if the Fixed Price is greater than the Floating Price, then the Fixed Price Payor will pay the Floating Price Payor the product of (i) the Notional Quantity per Determination Period and (ii) the excess of the Fixed Price over the Floating Price or

(3) if the Fixed Price is equal to the Floating Price, then neither party makes a payment.

Contractual Currency:			US Dollars

Governing Law:				New York
	
	General Terms and Conditions
of Confirmations:
	
The general terms and conditions contained in Annex A, Annex B, Annex B-1 and Annex B-2 attached hereto and made a part hereof apply and are incorporated herein by reference


		
	For the purposes of the calculation of the Floating Price(s), all numbers shall be rounded to three (3) decimal places.  If the fourth (4th) decimal number is five (5) or greater, then the third (3rd) decimal number shall be increased by one (1), and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal number shall remain unchanged.



For purposes of determining the relevant prices for any day, if the price published or announced on a given day and used or to be used by ENA to determine a relevant price is subsequently corrected and the correction is published or announced by the person responsible for that publication or announcement within thirty (30) calendar days of the original publication or announcement, either party may notify the other party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction.  If, not later than thirty (30) calendar days after publication or announcement of that correction, a party gives notice that an amount is so payable, the party that originally either received or retained such amount will, not later that three (3) business days after the effectiveness of that notice, pay, subject to any applicable conditions precedent, to the other party that amount, together with interest at the Interest Rate for the period from and including the day on which payment originally was (or was not) made to but excluding the day of payment of the refund or payment resulting from that correction period.

	This Confirmation is a complete and binding agreement between you and us as to the Transaction.  Until a Master Agreement is executed by you and us, all currently existing swap, option or other financially-settled derivative transactions between the parties shall be governed by the terms and conditions set forth in any Annex attached hereto.  All such swap, option or other financially-settled derivative transactions, shall constitute a single integrated agreement between you and us, it being acknowledged that the parties are relying upon the fact that all such swap, option or other financially-settled derivative transactions will form a single agreement and that the parties would not otherwise enter into any transactions.  The terms and conditions contained in any Annex attached hereto are incorporated into this Confirmation, and in the event of any inconsistency between any Annex and this letter agreement, this letter agreement shall govern.  Upon execution by you and us of a Master Agreement, this Confirmation will supplement, form a part of, and be subject to the Master Agreement.  In the event of any inconsistency between this Confirmation and the Master Agreement, the Master Agreement shall govern except as expressly set forth therein.

If this Confirmation correctly sets forth the terms of the Transaction that we have entered into, please promptly confirm in a reply to us by signing below and sending this Confirmation (or a copy hereof) to us (or notifying us of any bona fide error that would require revision in order to accurately reflect our agreement on the Transaction) by facsimile transmission within two Business Days after your receipt of this Confirmation.  If you fail to so reply within such time period, the terms hereof will constitute binding and conclusive evidence of the Transaction.  We look forward to receiving your prompt reply.

Sincerely,

	Enron North America Corp.
	Consolidated Edison Company of New York, Inc.



	             
	

	By:  _____________________
	By: ____________________________

	Name: ___________________
	Name:  _________________________

	Title: ____________________
	Title:  __________________________

	Date: ____________________
	Date:  __________________________



COUNTERPARTY: AFTER YOU HAVE CONFIRMED TRANSACTION, PLEASE RETURN TO ENA, ATTENTION:  Power Contracts Documentation Manager at fax no. (713) 646-2491

	Address for Notices to ENA:
	Payment Account Information for ENA:

	
	

	1400 Smith Street
	Wire Transfer to: 111000012

	Houston, TX  77002
	Acct No. 3750494727

	Attention: Manager, Documentation Dept
	ABA Routing No. NationsBank of Texas, N.A.

	Fax: (713) 646-2443
	

	Phone: (713) 853-1771
	



With a copy of any notice given pursuant to Section 3 or 4 of Annex A or Annex B, if any, to:

1400 Smith Street
Houston, Texas  77002
Attn.: Assistant General Counsel, Trading Group
Fax:  (713) 646-4818



	Address for Notices to Counterparty:
	Payment Account Information for Counterparty:

	
	

	Address: ____________________________
	_________________________________________

	____________________________________
	_________________________________________

	____________________________________
	_________________________________________

	Attention: ___________________________
	_________________________________________

	
	

	Fax: ________________________________
	_________________________________________

	Phone: ______________________________
	_________________________________________



COUNTERPARTY: PLEASE PROVIDE ABOVE REQUESTED INFORMATION IF NOT PROVIDED 
PREVIOUSLY OR IF CHANGES HAVE OCCURRED
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