CHANGE ORDER NUMBER 3

PART I REQUIREMENTS

1. In accordance with Contract 24-LM6K-2-99, Article 11, the parties hereby agree to amend the Agreement to include all changes set forth in this Change Order Number 3.

2. Summary of Changes:

Seller shall provide each and every item of materials, equipment, labor and expendables necessary to provide the two exhaust stack assemblies as generally described in Exhibit N-2 as Option P 1, and more particularly described in the GE Drawing numbers listed below:

45 Ft Extension

BM-6000-EXT-45

45 Ft Standard Base

BM-6000-X-45

The exhaust stack assemblies shall be delivered to the Delivery Point on or before April 1, 2001.  Such items shall be considered Equipment under the Agreement and part of the applicable Units.

1. The costs for the additional scope of supply as set forth in PART I shall be added to the Purchase Amount as set forth herein.

2. Summary of Cost:

a) Exhaust Stack 45’ Standard Base (quantity 2) $198,000/Unit




b) Total of above:






$396,000.00

3. Summary of the Purchase Amount:

a) Purchase Amount through Change Order #2


     $352,289,400.00

b) Total value of Change Order #3




$396,000.00

(the “Purchase Amount Increase”):

c) Purchase Amount through Change Order


     $352,685,400.00

4. Upon execution of this Change Order #2 the Purchase Amount for Contract 24LM6K-2-99 shall be increased to Three Hundred Fifty-Two Million, Six Hundred Eighty Five Thousand Four Hundred U.S. dollars ($352,685,000.00) and constitutes full compensation for the supply and delivery of the Equipment described herein and the Scope of Supply in accordance with the Agreement and for any and all additional materials, equipment, labor and expendables required in connection with fulfilling the terms of the Agreement and for any and all additional materials, equipment, labor and expenses required in connection with fulfilling the terms of this Change Order #3, including Seller updating its drawing as necessary to include the additional Scope of Supply hereunder.

PART III TERMS AND CONDITIONS

1. The terms and conditions of this Change Order are as set forth in the Agreement are incorporated herein by reference and shall apply with respect to the rights and obligations of the parties under this Change Order.  Unless otherwise expressly defined or modified by the terms herein, all capitalized terms in this Change Order #3 shall be as stipulated in the Agreement.

2. All other terms and conditions of the Agreement remain unchanged and in full force and effect.

3. The effective date of this Change Order #3 shall be December 4, 2000.

4. Agreed and Accepted:

Enron North America Corp., as Agent for Westdeutsche Landesbank Gironzentrale, New York Branch.

Signature:
________________________________

By:
Joseph Thomas
Title:
Vice President of Enron North America

(as Agent for Wesdeutsche Landesbank Gironzentrale New York Branch).

Date:
___________________

GE Packaged Power, Inc., as Seller

By:
_______________________________________

Title
_______________________________________

Date
_______________________________________

