Draft:  November 28, 2000


AMENDMENT NO. 2 TO SECOND AMENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT

of

EAST COAST POWER L.L.C.,

A Delaware Limited Liability Company

This AMENDMENT NO. 2 TO SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF EAST COAST POWER L.L.C. (this “Amendment”), dated as of December [__], 2000 (the “Effective Date”), is adopted, executed and agreed to, for good and valuable consideration, by MESQUITE INVESTORS, L.L.C., a Delaware limited liability company (“Mesquite”), [____________], a [___________], (“Mesquite Affiliate”), and EAST COAST POWER HOLDING COMPANY L.L.C., a Delaware limited liability company (“ECP Holding”).

RECITALS

WHEREAS, East Coast Power L.L.C. (the “Company”) was formed as a Delaware limited liability company on December 18, 1998, by the filing of a Certificate of Formation with the Delaware Secretary of State.  Joint Energy Development Investments II Limited Partnership, a Delaware limited partnership (“JEDI II”), was admitted to the Company as the initial Member, effective as of the Formation Date, pursuant to that certain Limited Liability Company Agreement of the Company, dated as of the Formation Date (the “Original Agreement”).

WHEREAS, effective as of February 4, 1999 (the “First Restatement Date”), Enron North America Corp. (formerly known as Enron Capital & Trade Resources Corp.), a Delaware corporation (“ENA”), and California Public Employees’ Retirement System, a unit of the State and Consumer Services Agency of the State of California (“CalPERS”), were admitted to the Company as Members, and the Original Agreement was amended and restated, pursuant to that certain Amended and Restated Limited Liability Company Agreement of the Company, dated as of the First Restatement Date (as amended, the “First Restated Agreement”).  Pursuant to the First Restated Agreement, JEDI II became the sole Class A Member having a 90% Sharing Ratio; and each of ENA and CalPERS became a Class B Member having a 5% Sharing Ratio each.

WHEREAS, ENA assigned all of its membership interest in the Company to its wholly-owned subsidiary, ECT Merchant Investment Corp., a Delaware corporation (“ECT Merchant”), and ECT Merchant assigned all of its membership interest in the Company to JEDI II.

WHEREAS, JEDI II assigned all of its membership interest in the Company to its wholly-owned subsidiary, ECP Holding.

WHEREAS, pursuant to that certain Purchase Agreement dated as of August 2, 1999 between ECP Holding and Mesquite (the “Purchase Agreement”), ECP Holding sold to Mesquite a 49% membership interest in the Company.

WHEREAS, effective as of August 2, 1999 (the “Second Restatement Date”), Mesquite was admitted to the Company as a Member, and the First Restated Agreement was amended and restated, pursuant to that certain Second Amended and Restated Limited Liability Company Agreement of the Company, dated as of the Second Restatement Date (as amended as set forth below, the “Second Restated Agreement”).  Pursuant to the Second Restated Agreement, each of ECP Holding and Mesquite became a Class A Member having a Sharing Ratio of 45.9% and 44.1%, respectively; each of ECP Holding and Mesquite became a Class B Member having a Sharing Ratio of 0.1% and 4.9%, respectively; and CalPERS continued as a Class B Member having a Sharing Ratio of 5%.

WHEREAS, ECP Holding, Mesquite, and CalPERS executed that certain Amendment No. 1 to Second Amended and Restated Limited Liability Company Agreement dated as of June 30, 2000.

WHEREAS, on November 16, 2000, JEDI II acquired all of CalPERS’ Class B Membership Interests in the Company and contributed such Class B Membership Interests to ECP Holding, thereby increasing ECP Holding’s Class B Membership Sharing Ratio to 5.1%.

WHEREAS, pursuant to that certain Transaction Agreement dated as of November [__], 2000 (the “Transaction Agreement”), on even date herewith (day one of the closing), Mesquite has made a Capital Contribution to the Company of $[_____] in cash and has thereby increased its Sharing Ratio as described herein, and Mesquite Affiliate has made a Capital Contribution to the Company of $[___] in cash and has been admitted as a Class A Member with a Sharing Ratio as described herein.  The Members now wish to amend the Second Restated Agreement as provided herein.

NOW, THEREFORE, for good and valuable consideration, the Members hereby amend the Second Restated Agreement as follows:

AGREEMENT
1.
Definitions.
  As used in this Amendment, each of the terms defined above shall have the meaning assigned to such term herein above.  Each term used herein and defined in the Second Restated Agreement shall have the meaning assigned to such term therein, unless expressly provided to the contrary.  The following terms, which are defined in the Second Restated Agreement, are hereby amended in their entirety to read as follows:

Class A Member – Each of ECP Holding, Mesquite, Mesquite Affiliate, and any other Person hereafter admitted to the Company as a Class A Member as provided in this Agreement, but such term does not include any Person who has ceased to be a Class A Member of the Company.

Class B Member - Each of ECP Holding and Mesquite and any other Person hereafter admitted to the Company as a Class B Member as provided in this Agreement, but such term does not include any Person who has ceased to be a Class B Member of the Company.

Member – Mesquite, Mesquite Affiliate, ECP Holding, or any Person hereafter admitted to the Company as a Member as provided in this Agreement, but such term does not include any Person who has ceased to be a Member of the Company.

Sharing Ratios - 90% for the Class A Members (as of the Effective Date, [___]% for Mesquite, [___]% for Mesquite Affiliate, and [___]% for ECP Holding), and 10% for the Class B Members (as of the Effective Date, 5.1% for ECP Holding and 4.9% for Mesquite).

2.
Consent to Admission of Mesquite Affiliate.
  Each of ECP Holding and Mesquite consent to the admission of Mesquite Affiliate as a Class A Member of the Company.

3.
Waivers.
  Mesquite, Mesquite Affiliate, and ECP Holding each waive the requirements of Sections 3.03(c)(i)(C) and 3.03(c)(i)(D) of the Second Restated Agreement with respect to the transactions contemplated by the Transaction Agreement.  With respect to the admission of Mesquite Affiliate, ECP Holding and Mesquite each waive any preferential rights they may have under the Second Restated Agreement to acquire additional Membership Interests in the Company.

4.
Capital Accounts.

  Mesquite, Mesquite Affiliate, and ECP Holding agree that, pursuant to Section 4.05 of the Second Restated Agreement, the Capital Accounts attributable to each Member immediately after the Capital Contributions by Mesquite and Mesquite Affiliate shall be as follows:

	Member
	Class
	Capital Account

	Mesquite
	A
	$ __________

	Mesquite
	B
	$ __________

	Mesquite Affiliate
	A
	$ __________

	ECP Holding
	A
	$ __________

	ECP Holding
	B
	$ __________


5.
Representations and Warranties.
  Except as affected by the transactions contemplated in this Amendment, each of the representations and warranties made by Mesquite and ECP Holding Members in the Second Restated Agreement shall be true and correct in all  material respects as of the Effective Date, as if made on and as of such date (except to the extent such representations and warranties are expressly limited to an earlier date).  With respect to the admission of Mesquite Affiliate as a Class A Member, Mesquite Affiliate hereby affirms that the representations and warranties set forth in Section 3.02 of the Second Restated Agreement are true and correct with respect to it as of the Effective Date.

6.
Ratification of Second Restated Agreement.
  Each of Mesquite, Mesquite Affiliate, and ECP Holding hereby adopt, ratify, and confirm the Second Restated Agreement, as amended by this Amendment, and acknowledge and agree that the Second Restated Agreement, as amended hereby, is and remains in full force and effect.

7.
Certificates.
  Each of Mesquite and ECP Holding agree that the certificates issued to it prior to the Effective Date that represents its respective Membership Interests shall be deemed to represent its Membership Interests (including its Sharing Ratio) as revised pursuant to this Amendment.

8.
Successors and Assigns.
  This Amendment shall be binding upon and inure to the benefit of the Members hereto and their respective successors and assigns.

9.
Counterparts.
  This Amendment may be executed by one or more of the Members in any number of separate counterparts, and all of such counterparts taken together shall be deemed to constitute one and the same instrument.

10.
Entire Agreement.
  This Amendment shall constitute the entire agreement among the Members with respect to the subject hereof.  All prior understandings, statements and agreements, whether written or oral, relating to the subject hereof are superceded by this Amendment.

[SIGNATURES BEGIN ON NEXT PAGE]

IN WITNESS WHEREOF, the Members have caused this Amendment to be duly executed and delivered as of the Effective Date.

MESQUITE INVESTORS, L.L.C.
By:
Chaparral Investors, L.L.C., its sole member

By:
El Paso Chaparral Investor, L.L.C., its sole member

By:
El Paso Chaparral Holding Company, its sole member

By:



Name:



Title:



[MESQUITE AFFILIATE]

By:



Name:


Title:


EAST COAST POWER HOLDING COMPANY L.L.C.
By:
Joint Energy Development Investments II Limited Partnership, it sole member

By:
Enron Capital Management II Limited Partnership, its general partner

By:
Enron Capital II Corp, its general partner

By:



Name:



Title:
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