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	                                                                          Enron Power Marketing, Inc.
                                                                                                    P.O. Box 4428
                                                                                                             Houston, Texas 77210-4428
                                                                                                                         (FAX) (713) 646-2491



December 08, 2000

Chuck Decker
Enron Energy Services, Inc.
1400 Smith St
Houston, TX 77002-7327
  
FAX: (713) 646-5991

CONFIRMATION LETTER

This letter shall confirm the agreement reached on December 8, 2000 between Enron Energy Services, Inc. and Enron Power Marketing, Inc. (“EPMI”) regarding the sale of Firm energy under the terms and conditions as follows:

	Seller:
	Enron Power Marketing, Inc.



	Buyer:
	Enron Energy Services, Inc.



	Term:
	Saturday, January 1, 2005 Wednesday, December 31, 2008. Hour Ending (HE) 0700 through HE 2200 (16 Hours each day),Monday through Friday only, excluding NERC Holidays;  Central Prevailing Time. 



	Price:
	US Dollars $48.25/MWh.



	Quantity:
	25 Mws of Firm energy per hour               408,000 MWh Total



	Delivery Point:
	Into TVA System Border



	Scheduling:
	EPMI Real Time Operations:  1-800-349-5527

Daily pre-schedule by 11:00 a.m. CPT on the business day prior to delivery.  Delivery Point is any point Into TVA System Border at  seller’s daily election.



Neither Party shall disclose the terms of this Transaction to a third party (other than the Party's and its affiliates' employees, lenders, counsel, or accountants who have agreed to keep such terms confidential) except in order to comply with any applicable law, order, regulation or exchange rule; provided, each Party shall notify the other Party of any proceeding of which it is aware which may result in disclosure and use reasonable efforts to prevent or limit the disclosure. The Parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with, this confidentiality obligation; provided, all monetary damages shall be limited as set forth in the referenced Agreement.  

This confirmation letter is being provided pursuant to and in accordance with the Master Energy Purchase and Sale Agreement between EPMI and Enron Energy Services, Inc. dated March 17, 1998, and constitutes part of and is subject to all of the terms and provisions of such agreement. Notwithstanding any contrary provisions in the Agreement, any conflict between this Confirmation and the Agreement shall be resolved in favor of this Confirmation. Terms used but not defined herein shall have the meanings ascribed to them in the Agreement.
 

Please confirm that the terms stated herein accurately reflect the agreement reached on December 8, 2000 between you and EPMI by returning an executed copy of this letter by facsimile to EPMI at (713) 646-2491. Your response should reflect the appropriate party in your organization who has the authority to enter into this transaction. If you have any questions please call (713) 853-1886.

	Enron Energy Services, Inc.
	Enron Power Marketing, Inc.




By:           __________________________		By: «SignatureGoesHere»

Name:	 __________________________		Name:  Rogers Herndon

Title:        __________________________		Title:     Director, Trading
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