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


CONFIRMATION
(SWAP)

Date:		January 3, 2001
To:		Tractebel Energy Marketing, Inc. ("Party B")
Attention:	Barry Trayers
Fax No.:	
From:		Enron North America Corp. ("Party A")
Re:		Commodity Swap 

	The purpose of this letter is to confirm the terms and conditions of the Transaction entered into between us on the Trade Date specified below (the "Transaction").  This letter constitutes a "Confirmation" as referred to in the ISDA Master Agreement specified below.

	1.  This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of December 9, 1997 as amended and supplemented from time to time (the "Agreement"), between you and us.  All provisions contained in the Agreement govern this Confirmation except as expressly modified below.

	2.  The terms of the particular Transaction to which this Confirmation relates are as follows:

General Terms:

	Notional Quantity per
Calculation Period:
	
75 MWs per hour for each On-Peak Hour during the Calculation Period, subject to Party B’s election to adjust the Notional Quantity per Calculation Period described below.

	
	

	Commodity:
	Electricity/MWh

	
	

	Commodity Unit:
	MWh (Megawatt hours)

	
	

	Trade Date:
	January 3, 2001

	
	

	Effective Date:
	June 1, 2001

	
	

	Termination Date:
	August 31, 2001

	
	

	Calculation Period(s):
	Each calendar month beginning with June 1, 2001 and ending on August 31, 2001.



	Payment Date(s):
	The fifth (5th) Business Day following the date on which the Floating Price is determinable.



	Fixed Amount Details:	
	

	
	

	Fixed Price Payer:
	Party A

	
	

	Fixed Price:
	US Dollars $71.50/MWh for June 2001
US Dollars $118.75/MWh for July 2001 and August 2001



	Floating Amount Details:	
	

	
	

	Floating Price Payer:
	Party B

	
	

	
Floating Price:
	
The average of the hourly prices as published by PJM Interconnection, LLC (“PJM”) on PJM’s official web site currently located at ftp://www.pjm.com/pub/account/lmp/index.html, or any successor thereto, under the headings “PJM – Locational Marginal Pricing Files; Eastern Hub” for electricity delivered during “On-Peak Hours” during the applicable Calculation 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).

	
	

	Special Provisions
Adjustment to Notional Quantity per Calculation Period:

     Adjustment Condition:























     Adjustment Period:





     Notice of Adjustment:







     Party A’s telephone and facsimile number for purposes of giving notice:
	This transaction has a 95% guaranteed availability.  


If at any time during the Term of this Transaction, the Trigen Downtown unit has an outage as subsequently confirmed by Party A through a request to Party B for a NERC GADS submission or comparable including but not limited to a review of manual engineer records and daily engineering reports,the PJM Interconnection then this transaction may be suspended for up to 5% of the hours it will flow.Party B may elect to reduce the Notional Quantity for a Calculation Period up to a maximum number of hours as set forth below:

	Calculation Period
	Maximum Notional Quantity Reduction per Calculation Period

	
	

	June, 2001
	17 hours

	
	

	July, 2001
	17 hours

	
	

	August, 2001
	18 hours




June 2001-maximum of 17 hours may be suspended
July 2001-maximum of 17 hours may be suspended
August 2001-maximum of 18 hours may be suspended

Party B must notify Party AAt least one full hour prior to the beginning of an On-Peakthe hour of a Calculation Period for which the Adjustment Condition exists, for which Party B would like to suspend this transactionParty B shall notify Party A of its intention to reduce the Notional Quantity for a Calculation Period up to the Maximum Notional Quantity Reduction per Calculation Period.

An irrevocable notice given by Party B to Party A (which may be given orally, including by telephone, or in writing) of the On-Peak Hour to be excluded from the Notional Quantity per Calculation Period.  For the avoidance of doubt, Party B may give multiple Notices of Adjustment but in no event may the aggregate adjustment exceed the Maximum Notional Quantity Reduction per Calculation Period.

[verify with Janelle]

	
	

	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.



In accordance with the procedures set forth in the Agreement, please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this Confirmation enclosed for that purpose and returning it to us or by sending to us a letter substantially similar to this letter, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.

	Yours sincerely,

Enron North America Corp.

					
By: 
Name: 
Title: 
	Deal No. 
Confirmed as of the date first above written:

Tractebel Energy Marketing, Inc.


By:  						
Name:  					
Title:  					
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