


April 18, 2000

Mr. John Grass

Enron

1400 Smith Street

Houston, TX  77002

Re:
Term Sheet for Firm Gas Supply Transactions

Dear John:

This Term Sheet outlines the principal terms and conditions of a proposed GISB Short Term Natural Gas Purchase and Sale Agreement (“GISB”) between Enron (“Enron”) and the Panda Midway Power Partners, L.L.C. Project near Midway, Florida (“PMPP”) and Panda Leesburg Power Partners, L.L.C. project near Leesburg, Florida (“PLPP”) (herein referred to as the “Project”, “Projects” or “Buyer”) under which Supplier will sell natural gas to the Projects on a firm basis.  The Projects intend to use such gas for electric generation.

The Projects intend to execute a letter of intent with Supplier referencing this Term Sheet that addresses the mutually agreeable terms as outlined below.  This Term Sheet may be submitted as part of an application to obtain a Certificate of Need from the Florida Public Service Commission.
Principal Terms

Type of Service:

Firm Gas Supply

Type of Contract:

GISB w/Special Conditions

Quantity:


As negotiated on Transaction Confirmation

Maximum Daily Quantity: 
100,000 MMBtu/d

Term:
Two years initial, with evergreen provision and a Buyer’s right of first refusal for any proposed changes to the GISB or Special Conditions requested by Supplier.

Start Date:
Effective at the beginning of the Projects test gas period (“Facility Testing Date”), approximately October 1, 2002

Delivery Points:
At the Supplier’s option, any of the following delivery points can be used:


(A) PLPP/Gulfstream


(B) PMPP/Gulfstream


(C) PMPP/FGT

Buy Back Option:
In the event either Project is unable to receive gas that was committed on any day, Buyer may request to (i) in the case of Gulfstream deliveries, move the delivery point between the Projects or (ii) sell the gas back to Supplier at a negotiated price

Price:
As negotiated on Transaction Confirmation 

Conditions Precedent:

The following conditions precedent to the GISB shall exist:

(i)
Project financing shall have been completed by November 1, 2001, and

(ii)
The Gulfstream pipeline shall be constructed and in service by the Facility Testing Date.

Performance Obligation:
Supplier shall have firm obligation to deliver quantities agreed to in a Transaction Confirmation subject to the Cover Standard selected in the GISB agreement which will apply to all non-performance events except Force Majeure events. In the event of Supplier’s failure to deliver firm gas, Supplier shall have the option to: (a) pay the cost to cover replacement firm gas, (b) pay the cost to cover replacement firm power, or (c) supply replacement firm power.

Confidentiality:
Neither Supplier nor Buyer shall disclose to any third parties, except for financial advisors, Florida Public Service Commission (subject to FPSC confidentiality rules) and consultants retained by Buyer for the purpose of evaluating and/or implementing this transaction, or make any public representations or announcements relating to this Term Sheet, the pricing contained in it, or the terms discussed, without the prior approval of the other party.

Sincerely,

J. L. Adams, Jr.

Vice President – Fuels

JLA/lc


4100 Spring Valley Road, Suite 1001, Dallas, Texas 75244


PHONE - 972/980-7159
FAX - 972/980-6815
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