SWEETGUM ENERGY LP

c/o InterGen North America LP

909 Fannin, Suite 2200

Houston, Texas 77010
January __, 2001

Re:
Facility Agreement dated January __, 2001, between ABB Power T & D Company, as Seller (the “Seller”), and CA Energy Development II, LLC, a Delaware limited liability company, as Purchaser (the “Purchaser”), covering the sale and purchase of one (1) generator step-up (13.8kV x 115kV/230kV) transformer (the “Unit”) and certain related equipment and services (the “Facility Agreement”)

ABB Power T & D Company

3010 Briar Park Drive

Houston, Texas 77042

Gentlemen:


Sweetgum Energy LP or another affiliate of InterGen North America LP (Sweetgum Energy LP or such affiliate being called “Sweetgum”) is contemplating the purchase of 100% of the equity interests in Purchaser pursuant to one or more transfers from Enron North America Corp. or an Affiliate thereof.  As a precondition to such purchase, Sweetgum has requested that Seller furnish Sweetgum certain acknowledgements and confirmations relating to the Facility Agreement.  Accordingly, Seller hereby acknowledges and confirms to Sweetgum the following:


As of the date of this letter, (a) the Facility Agreement is in full force and effect and is binding upon Seller, (b) the “Purchase Amount” under the Facility Agreement (other than the Retention Amount defined therein) has been fully paid, (c) to the knowledge of Seller, no breach or default or act, omission or other event which could give rise to a breach or default on the part of Purchaser under the Facility Agreement has occurred, and (d) the Facility Agreement has not been amended or modified.


Seller understands and agrees that Sweetgum is and will be relying upon the foregoing acknowledgements and confirmations from Seller in consummating its purchase of the equity interests in Purchaser and would not take such action but for the foregoing acknowledgements and confirmations.


Please evidence Seller’s agreement with and confirmation of the foregoing by executing two or more copies of this letter and returning at least one executed copy hereof to Sweetgum.  Sweetgum appreciates very much Seller’s assistance and cooperation in this matter.

Sweetgum Energy LP

By: _____________________________

Name: ___________________________

Title: ____________________________

AGREED AND CONFIRMED:

ABB Power T & D Company

By: _____________________________

Name: ___________________________

Title: ____________________________

	
	
	



