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	Enron North America Corp.
1400 Smith St
Houston, TX 77002-7327
Fax (713) 646-2491




 CONFIRMATION 
(SWAP)

Date:				September 19, 2001
To:				Ontario Power Generation Inc. (“Counterparty”)
Attention:			Documentation Department
Fax No.:			(416) 592-4518
From:				Enron North America Corp. (“ENA”)
Re:				Commodity Swap 780481.01

This Transaction was entered into between the parties via EnronOnline.EnronOnline Deal No: 1880130

	The purpose of this letter agreement (together with the General Terms & Conditions of Confirmation ("GTC") that you have accepted via EnronOnline and any 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 GTC is hereby made a part hereof and incorporated herein by reference.  The terms of the particular Transaction to which this Confirmation relates are as follows:

General Terms:

	Notional Quantity per
Determination Period:
	
50 MWs per hour for each hour during the Determination Period.

	
	

	Commodity:	
	Electricity/MWh

	
	

	Commodity Unit:
	MWh (Megawatt hours)

	
	

	Trade Date:
	September 19, 2001

	
	

	Effective Date:	
	September 20, 2001

	
	

	Termination Date:
	September 20, 2001

	
	

	Determination Period(s):
	Thursday, September 20, 2001. Hour Ending (HE) 0800 through HE 2300 (16 Hours); Eastern Prevailing Time. 



	Payment Date(s):
	The fifth (5th) Business Day following the last day of the month that includes the Determination Period.



Fixed Amount Details:

	Fixed Price Payor:			Counterparty
	
	Fixed Price:
	US Dollars $29.35/MWh.


	
Floating Amount Details:

	Floating Price Payor:			ENA

	Floating Price:
	The hourly-weighted average of the hourly day-ahead prices as published by the New York Independent System Operator (the “NYISO”) on the NYISO’s official web site currently located at www.nyiso.com/oasis/index.html, or any successor thereto, under the headings “Day Ahead Market LBMP - Zonal; LBMP ($/MWHr); West (61752)” (Zone A) for electricity delivered during the applicable Determination Period.

	           
	

	Contractual Currency:
	US Dollars



Governing Law:				New York
	
	General Terms and Conditions
of Confirmations:
	
This Transaction is governed by the General Terms & Conditions (“GTC”) that you have accepted via the Website.  This letter agreement is being provided pursuant to and in accordance with the GTC and constitutes part of and is subject to all of the provisions of the GTC.



	          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.

Each party represents to the other party that on the date a Transaction is entered into: (i) such Transaction shall constitute an “OTC Derivative” as defined in paragraph 4 of the Alberta Securities Commission Order Doc#394043 and paragraph 1.1 of the British Columbia Securities Commission Blanket Order BOR#91-501(BC) and it is a “Qualified Party” within the meaning of paragraph 9.1 and 1.1 of such orders, respectively, as in effect on the date hereof.

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.
	Ontario Power Generation Inc.



	             «SignatureGoesHere»
	

	By:
	By: ____________________________

	Name:  M.D. Davis, Jr.
	Name:  _________________________

	Title:    Vice President
	Title:  __________________________

	Date:    September 28, 2001
	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 St
	Wire Transfer to: 111000012

	Houston, TX 77002-7327
	Acct No. 3750494727

	Attention: Director, Documentation Dept
	ABA Routing No. Bank of America, Dallas, TX

	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



ANNEX B

CREDIT AND OTHER SPECIAL PROVISIONS

ONTARIO POWER GENERATION INC.

This Annex B supplements, forms part of, and is incorporated into the Confirmation to which this Annex B is attached.  Until a Master Agreement is executed by the parties, this Annex B will set forth the credit and other special provisions governing all Transactions between the parties except as otherwise specified in a Confirmation to a Transaction; provided upon execution of a Master Agreement by the parties (i) all Additional Amounts shall automatically become Independent Amounts under, and as defined in, the Master Agreement, and (ii) all Performance Assurance held by a party pursuant to the terms hereof shall automatically become Posted Credit Support under, and as defined in, the Master Agreement.


FOREIGN COUNTERPARTY.  Counterparty and ENA agree to the representations, warranties and covenants set forth in the Canadian Annex attached to the Confirmation and agree that such Canadian Annex shall supplement, form part of and be incorporated into the Confirmation.

ENA/Canadian Counterparty
CANADIAN ANNEX
ADDITIONAL TERMS FOR CANADIAN COUNTERPARTIES

		                                                      Deal No. 780481.01

This Canadian Annex supplements, forms part of, and is incorporated into the Confirmation to which this Canadian Annex is attached.  Until a Master Agreement is executed by the parties, this Canadian Annex will set forth additional terms and conditions governing all Transactions between the parties except as otherwise specified in a Confirmation to a Transaction.

1.  Taxes.  (a)  Payor Representations.  In connection with making all payments under this Confirmation, each party makes the following payor representations: (1) It is not required by any applicable law, as modified by the practice of any relevant governmental revenue authority, of any Relevant Jurisdiction, to make any deduction or withholding for or on account of any tax from any payment (other than any interest payments under this Confirmation) to be made by it to the other party under this Confirmation.  In making this representation, it may rely on the accuracy of the tax representations and covenants made by the other party; and (2) for purposes of this representation, "Relevant Jurisdiction" means any jurisdiction (A) in which the party is incorporated, organized, managed and controlled, or is considered to have a seat, (B) where a branch or office through which the party is acting for purposes of this Confirmation is located, (C) in which the party executes this Confirmation or (D) in relation to any payment, from or through which payment is made.

(b)  Payee Representations.  In connection with receiving all payments under this Confirmation, each party makes the following payee representations:  (1) It is fully eligible for the benefits of the "Business Profits" or "Industrial and Commercial Profits" provision, as the case may be, the "Interest" provision, or the "Other Income" provision (if any) of the Specified Treaty with respect to any payment described in such provisions and received or to be received by it in connection with this Confirmation, and no such payment is attributable to a trade or business carried on by it through a permanent establishment in the Specified Jurisdiction; and (2) with respect to Counterparty, "Specified Treaty" means the income tax treaty between the United States and Canada, and "Specified Jurisdiction" means United States; and (3) with respect to ENA, "Specified Treaty" means the income tax treaty between the United States and Canada, and "Specified Jurisdiction" means Canada.

(c)  Changes in Representation.  If any representation made under this Section becomes untrue or inaccurate during the term of this Confirmation, the party whose representation has changed shall promptly give the other party written notice of such change.

(d)  Withholding Tax Exemption Form.  Upon request, each party shall provide the other party with a properly completed and executed exemption form, certificate or other document that will allow the other party to make any payment hereunder without deduction or withholding for taxes, including, but not limited to, Internal Revenue Service Forms reasonably requested.

(e)  Gross-Up.  All payments under this Confirmation will be made without any deduction or withholding for or on account of any Tax, unless such deduction or withholding is required by any applicable law, as modified by the practice of any relevant governmental revenue authority then in effect. If a party is so required to deduct or withhold, then that party ("X") will: (1) promptly notify the other party ("Y") of such requirement; (2) pay to the relevant authorities the full amount required to be deducted or withheld (including the full amount required to be deducted or withheld from any additional amount paid by X to Y under this Subsection (e)) promptly upon the earlier of determining that such deduction or withholding is required or receiving notice that such amount has been assessed against Y; (3) promptly forward to Y an official receipt (or a certified copy) or other documentation reasonably acceptable to Y evidencing such payment to such authorities; and  (4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is otherwise entitled under this Confirmation, such additional amount as is necessary to ensure that the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against X or Y) will equal the full amount Y would have received had no such deduction or withholding been required. However, X will not be required to pay any additional amount to Y to the extent that it would not be required to be paid but for (A) the failure by Y to comply with or perform any agreement contained in Subsection (c) or (d), or (B) the failure of a representation made by Y pursuant to Subsection (b) to be accurate and true, unless such failure would not have occurred but for a Change in Tax Law.

(f)  Liability.  If: (1) X is required by any applicable law, as modified by the practice of any relevant governmental revenue authority, to make any deduction or withholding in respect of which X would not be required to pay an additional amount to Y under Subsection (e)(4); (2)  X does not so deduct or withhold; and (3) a liability resulting from such Tax is assessed directly against X, then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will promptly pay to X the amount of such liability (including any related liability for interest, but including any related liability for penalties only if Y failed to comply with or perform any agreement contained in Subsection (c) or (d)).

(g)  Change in Tax Law.  If, as a result of a Change in Tax Law, Counterparty or ENA will, or there is a substantial likelihood that it will, on the next succeeding payment date (1) be required to pay to the other party an additional amount in respect of an Indemnifiable Tax (except in respect of any interest payable under the Confirmation), or (2) receive a payment from which an amount is required to be deducted or withheld on account of a Tax (except in respect of any interest payable under the Confirmation), and no additional amount is required to be paid in respect of such Tax under Subsection (e)(4) (other than by reason of Subsection (e)(4)(A) or (B)), then such party may, in its sole discretion, upon two (2) Business Days notice to the other party, designate an Early Termination Date under Section 4 of Annex A.  For purposes of calculating Gains, Losses and Costs under Section 4 of Annex A, the party designating the Early Termination Date as a result of a Change in Tax Law shall be treated as the Defaulting Party, and the other party shall be treated as the non-defaulting party.

(h)  Miscellaneous.  The representations set forth in this Section supersede and replace the representations in Sections 1(a)(iii) and 1(a)(iv) of Annex A.  It shall not be an Event of Default under this Confirmation if any of the representations or warranties contained in this Section prove to have been false or misleading in any material respect or if a party breaches any agreement or covenant in this Section.

(i)  Definitions.  As used in this Section:

"Tax" shall mean any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including any increase in the rate thereof and any interest, penalties and additions thereto) that is imposed by any government or other taxing authority in respect of any payment made under this Confirmation, other than a stamp, registration, documentation or similar tax.

"Indemnifiable Tax" shall mean any Tax, other than a Tax that would not be imposed in respect of a payment made under this Confirmation but for a present or former connection between the jurisdiction of the government or taxing authority imposing such Tax and the recipient of such payment or a person related to such recipient (including, without limitation, a connection arising from such recipient or related person (1) being or having been a citizen or resident of, (2) being or having been organized in, (3) being or having been present or engaged in a trade or business in or (4) having or having had a permanent establishment or fixed place of business in, that jurisdiction), but excluding a connection arising solely from that recipient's or related person's having executed, delivered, enforced or performed obligations or received a payment under this Confirmation or any related credit support document.

"Change in Tax Law" shall mean any proposed or final rulemaking published by a taxing authority, or a final decision of a court of competent jurisdiction, after the date hereof (regardless of whether such rulemaking or final decision is made with respect to a party to this Confirmation), or the enactment, promulgation, execution, or ratification of, or any change in or amendment to, any law or regulation (or the application or interpretation of any law, as determined by a court or as determined by the opinion of independent counsel mutually acceptable to Counterparty and ENA) after the date hereof.

2.  Interest Rate.  An Interest Rate expressed as an annual rate shall, to comply with applicable law, be equivalent to such interest rate multiplied by the actual number of days in the calendar year in which the same is to be determined and divided by 365/366, as the case may be.  The Interest Rate shall not exceed the maximum interest rate that at any time or from time to time may be contracted for, taken, reserved, charged, or received under applicable law.

3.  Currency Provisions.  Each payment under this Confirmation will be made in the Contractual Currency.  To the extent permitted by applicable law, if any judgment or order expressed in a currency other than the Contractual Currency is rendered for the payment of any amount owing under this Confirmation, the party seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other party the amount of any shortfall of the Contractual Currency received by such party as a consequence of sums paid in such other currency and will promptly refund to the other party any excess of the Contractual Currency received by such party as a result of sums paid in such other currency if such shortfall or excess arises or results from any variation between the exchange rate (including any premiums and exchange costs) at which the Contractual Currency is converted into the currency of the judgment or order for purposes of the judgment or order and the exchange rate (including any premiums and exchange costs) at which such party is able, acting in a reasonable and good faith manner in converting the currency received into the Contractual Currency, to purchase the Contractual Currency with the amount of the currency of the judgment or order actually received by such party.

4.  Canadian Securities Acts.  Counterparty does hereby represent and warrant that each Transaction shall constitute an "OTC Derivative" as defined in paragraph 4 of the Alberta Securities Commission Order Doc#394043 and paragraph 1.1 of the British Columbia Securities Commission Blanket Order BOR#91-501 (BC), and it is a "Qualified Party" within the meaning of paragraphs 9.1 and 1.1 of such orders, respectively, as in effect on the date hereof.
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