DRAFT


Duke Energy North America, L.L.C.

5400 Westheimer Court

Houston, TX  77056-5310

Re:
Transaction Agreement dated as of January 5, 1998 (the "Transaction Agreement") by and between Citrus Trading Corp. ("Company") and Duke Energy North America, L.L.C. ("Customer"), as amended by letter agreements between Company and Customer dated as of November 6, 1998, as of August 20, 1999, as of September 15, 1999 and as of May 3, 2000.

Gentlemen:


Reference is made to the Transaction Agreement.  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Transaction Agreement.


As you know, a number of meetings have been held recently to discuss the Transaction Agreement.  Also, Customer has notified Company that it has designated the St. Lucie Generation Plant as a Successor Project for the IMC Plant.  Customer has not responded to that designation.  Further, there have been a number of developments that have delayed the construction of the NSB Plant.


Given the foregoing, Company thought it would be appropriate to advise Customer of Company's current position regarding the NSB Plant.  As Customer did not waive the conditions for regulatory approval prior to March 1, 2000, Company now considers the NSB Plant a Successor Project under the Transaction Agreement.  As a Successor Project, Company and Customer will need to agree as to the Contract Price and other material terms.


I trust the foregoing clarifies Company's current thinking on this issue.  If you have any questions, please do not hesitate to call.  As an aside, Company will respond to Customer with respect to the issues Customer raised in the meeting of June 6, 2000 in the time frame discussed at that meeting.






Sincerely yours,






CITRUS TRADING COMPANY






By:_________________________






Name:_______________________






Title:________________________
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