LETTER OF INTENT 

between

Enron North America Corp. 

and

Panda Leesburg Power Partners, L.P.

This Letter of Intent (“LOI”) dated effective as of [effective date], is executed by and between Enron North American Corp. (“Enron”), whose mailing address is ________________________  and Panda Leesburg Power Partners, L.P. (“Panda”), whose mailing address is 4100 Spring Valley, Suite 1001, Dallas, TX  75244.  This LOI sets forth the understanding between the Parties (as hereinafter defined) for the negotiation of an agreement for the supply of natural gas (“Gas Supply Agreement”). [CP] and Panda are herein referred to collectively as “Parties” and individually as “Party.”

1.  The Parties hereby agree to cooperate until September 30, 2001, in good faith, to negotiate and attempt to finalize a definitive Gas Supply Agreement.  Panda has set forth its proposal for gas supply on the term sheet attached as Exhibit “A.”  Such terms are for use in negotiations only and neither party shall be bound to such terms unless and until execution and delivery of a final definitive Gas Supply Agreement.

2.  The Parties shall cooperate in the exchange of information reasonably required to be exchanged for the negotiation and execution of the Gas Supply Agreement.  It is hereby agreed that all such information shall be maintained in confidence by the receiving party. 

3.  This LOI will be effective from the execution hereof until the earlier of (i) the execution of an Gas Supply Agreement that supersedes and replaces this LOI; or (ii) September 30, 2001.  In the event the Gas Supply Agreement is not executed by the Parties on or before September 30, 2001, this LOI shall terminate, and neither Party shall have any obligation to the other hereunder.

4.
No action, course of conduct or failure to act by Enron or Panda, prior to the execution of a definitive Gas Supply Agreement, will give rise to or serve as a basis for any obligation or other liability on the part of Enron or Panda. Any commitment or agreement is subject to satisfactory negotiation and execution by September 30, 2001 of a mutually acceptable definitive agreement, and the approval of Enron’s management and Panda’s management, and financial closing (with funding) of Panda’s Leesburg power plant project.

5. This LOI shall be construed and interpreted under the laws of the State of Texas (exclusive of any conflict of law provisions which would apply the law of another jurisdiction), provided that any provision of such laws invalidating any provision of this LOI or modifying the intent of Enron and Panda as expressed in the terms of this LOI, shall not apply.  Neither Enron nor Panda shall be entitled to assign this LOI without the other's prior written consent, which consent shall not be unreasonably withheld.  This LOI is for the benefit of Enron and Panda and is not intended nor shall it be construed to confer any rights or any benefits upon persons other than Enron or Panda.

6.  No change, amendment or modification of this LOI shall be valid or binding upon the Parties hereto unless such change, amendment or modification is in writing and duly executed by the appropriately authorized representatives of all Parties hereto.

7.  No presumption shall operate in favor of or against any Party as a result of any responsibility or role that any Party may have had in the drafting of this LOI.

8.  Nothing contained in this LOI shall be construed as constituting a joint venture or partnership between the Parties.

9.  The failure of any Party to insist upon or enforce, in any instance, strict performance by any other Party of any provision or to exercise any right herein conferred shall not be construed as a waiver or relinquishment to any extent of its right to assert or rely upon any such provision or rights on any future occasion.

10.  No oral agreement or conversation with any officer, agent or employee of any Party, either before or after the execution of this LOI, shall affect or modify any of the terms or obligations herein contained. This LOI constitutes the entire agreement between the Parties hereto and no changes, alterations or modifications hereof shall be effective unless in writing and signed by the duly authorized representatives of the Parties.

11.  All Parties must give prior consent to the issuance of any press release, advertisement, publicity material, prospectus, financial document or similar matter or to the participation in a media interview which mentions or refers to the Gas Supply Agreement or this LOI. 

IN WITNESS WHEREOF, each of the Parties hereto has caused this LOI to be executed as of the date and year written below, but effective as set forth hereinabove.

Panda Leesburg Power Partners, L.P.

Enron North America Corp.

By Panda Leesburg I, LLC

Its general partner

By: ____________________________

By:_____________________


Title: __________________________

Title:____________________


Date: _____________________________

Date:____________________

1
1

