August 24, 2000
Recipient

Title

Company

Address 1

Address 2

City, State, Zip

Dear [Recipient]:

Enron North America Corp. (“ENA”or the “Company”) has retained Credit Suisse First Boston (“CSFB”) to sell the following generation assets (the “Sale” or “Transaction”): (i) three natural gas fired, simple cycle power generation facilities currently in operation totaling 1,700 MW (nominal) of capacity (the “Peaker Projects”); (ii) a 54 MW (nominal) natural gas fired cogeneration facility currently in operation and licensed as a QF Facility (“LV Cogen”), and a related 216 MW merchant natural gas generation project in advanced development (“Priscilla” and together with LV Cogen, “Project LV”); and (iii) a 750 MW (nominal) natural gas combined cycle merchant facility in advanced development (“Pastoria”).  ENA owns 100% of the Peaker Projects, Priscilla and Pastoria, and directly or indirectly 37.5% of LV Cogen (the remainder being held by affiliated parties).

Domestically, ENA has successfully managed the development, construction and operation of over 4,000 MW.  ENA employs a disciplined and streamlined development strategy focusing on gas-fired technology and identifying key sites with excellent access to natural gas supplies and transmission interconnections and in favorable locations relative to demand centers and multiple electricity trading points.  The portfolio of the above projects (the “Portfolio”) total 2,720 MW (nominal), employ state-of-the-art, gas-fired technology and are located in four markets (SERC, MAIN, ECAR and WSCC).  All of the projects have excellent access to gas, transmission and interconnection infrastructure and, except for LV Cogen, were developed by ENA on a greenfield basis.  

An overview of the Portfolio and project characteristics is set forth in the table below: 

Enron North America – Select Portfolio Assets

Project
Location/ Power Market
Plant Capacity (MW)
ENA Ownership
Net Ownership
Facility Type
Current Status (Operation Date)

Wheatland
ECAR
508
100%
508
Simple-cycle
Operating

Wilton
MAIN
656
100%
656
Simple-cycle
Operating

Gleason
SERC
536
100%
536
Simple-cycle
Operating

LV Cogen
Las Vegas/WSCC
54
37.5%*
20
Combined-cycle
Operating

Priscilla
Las Vegas/WSCC
216
100%
216
Combined-cycle
Development (2002)

Pastoria
Bakersfield/WSCC
750
100%
750
Combined-cycle
Development (2003)









Total Current Portfolio
2,720

2,686



*The remaining ownership interests are held by Enron affiliates and/or related parties and the sale of such interests can be affected by Enron.

The Peaker Projects commenced commercial operation in May 2000.  All of the Peaker Projects’ capacity and energy will be available for sale into the wholesale markets or through bilateral contracts or marketing arrangements arranged by the ultimate buyer(s).  LV Cogen commenced commercial operation in ____ and sells its output to Nevada Power under a long term PPA through [2021].  Priscilla (an expansion project located adjacent to LV Cogen) is anticipated to receive all necessary permits and approvals in order for construction to commence by December 2000.  All of Priscilla’s output will be available for merchant sales to the California (SP-15)/Las Vegas market.  Pastoria [was developed in a similar fashion to the Pittsburgh project], and is also anticipated to receive all necessary permits and approvals in order for construction to commence by December 2000.

CSFB believes the Transaction represents an excellent opportunity for <name of company> due to:

· immediate and significant positions in attractive markets with significant barriers to entry;

· expansion capabilities and combined cycle conversion potential at all three Peaker Projects sites;

· attractive economics from new, quality assets which are either in operation or advanced development; and

· 100% ownership and complet control of plant output, operations and related project activities.

The Company’s primary objective for the Transaction is to maximize the total value received for the Portfolio.  Buyers may choose to acquire all of the projects or a subset thereof.  Due to certain shared facilities, it is anticipated a single buyer would want to acquire Priscilla and LV Cogen.  ENA envisions a streamlined sales process which results in financial close by December 2000 in the case of the Pastoria, LV Cogen and Priscilla projects, and as soon as possible following receipt of required regulatory approvals in the case of the Peaker Projects.

If you have an interest in the Transaction, please execute and return the attached confidentiality agreement to CSFB.  All question regarding the confidentiality agreement should be directed to:


Stuart Zisman


Enron North America Corp.

1400 Smith Street, Room 3813 

Houston, Texas 77002

Tel: 713.853.7493

Fax: 713.646.3490

Upon receipt of the duly executed confidentiality agreement, CSFB will provide you with a detailed Information Memorandum.  In the meantime, please feel free to call me at (212) 325-4841 or Louis Iaconetti at (212) 325-5085 with any questions that you may have.

Sincerely,

James Bartlett
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