Enron North America Corp..

1400 Smith Street

Houston, Texas  77002

E-Next Generation LLC

c/o Enron North America, as agent

1400 Smith Street

Houston, Texas 77002

January 3, 2001

ABB T & D Company, Inc.

3010 Briarpark Drive

Houston, Texas 77042

Attn:  Mr. Michael O. Sandridge

Dear Mr. Sandridge:

Reference is made to the Agreement, dated January 3, 2001, between E-Next Generation LLC (“Purchaser”), acing through its agent, Enron North America Corp. (“ENA”) and ABB T & D Company (“ABB”), a copy of which is attached hereto as Exhibit A (as modified, supplemented and in effect from time to time, the “Transformer Contract”).  Unless otherwise specified herein, terms defined in the Transformer Contract are used herein as defined therein after giving effect to this letter agreement.  

Notwithstanding anything to the contrary set forth in the Transformer Contract, Purchaser represents and warrants that until the Transfer Date (as defined below) it has appointed Agent (as defined below) as its sole and exclusive agent with respect to the Transformer Contract, has assigned to Agent certain rights of Purchaser under the Transformer Contract, and has delegated to Agent certain responsibilities and obligations of Purchaser under the Transformer Contract.  Agent represents and warrants that it has accepted appointment as Purchaser’s sole and exclusive agent with respect to the Transformer Contract.  Notwithstanding any other term or provision of the Transformer Contract, ABB agrees, accepts, acknowledges and covenants, for itself, its successors and assigns, (i) that Purchaser has appointed Agent as its sole and exclusive agent with respect to the Transformer Contract, and Agent has accepted such appointment, and (ii) that it shall not seek or claim recourse against or  payment from Purchaser for any reason with respect to or arising from or related to Agent’s actions or omissions with respect to the Transformer Contract, other than for the payment of the Purchase Amount or for the amounts payable to ABB pursuant to Section 20.1(b) of the Transformer Contract (as modified by this letter agreement).

Without limiting the generality of the foregoing, until the Transfer Date, ABB acknowledges and agrees that it shall deal only with Agent with respect to the subject matter of the Transformer Contract (including, without limitation, delivering Equipment or entering into any amendments, modifications or supplements of or to the Transformer Contract) and in no event, without the prior written consent of Agent, shall ABB deliver any Equipment to Purchaser or enter into any contract, undertaking or other agreement with Purchaser (other than this letter agreement), amend, modify or supplement the Transformer Contract or take directions from or give instructions to the Purchaser (other than ministerial communications relating to the payment of the amounts described herein).

In furtherance thereof, until the Transfer Date, the parties hereto acknowledge and agree that the Transformer Contract shall be deemed amended in accordance with the following provisions:

1. Article I of the Transformer Contract shall be deemed amended by inserting the following defined term in the appropriate alphabetical location:

“Agent. Shall mean Enron North America Corp., a Delaware corporation.”

2. The definition of “Lender” set forth in Section 1.44 of the Transformer Contract shall be deemed amended by inserting the word “Agent” after the word “Purchaser.”

3. Article II of the Transformer Contract shall be deemed amended in its entirety to read as set forth on Annex I hereto.

4. Section 5.1.1 of the Transformer Contract shall be deemed amended by deleting the last reference to “Purchaser” in such Section and inserting the word “Agent” in lieu thereof.

5. Section 15.2.2 of the Transformer Contract shall be deemed amended by inserting the word “Agent” after the word “Purchaser” set forth in the first sentence of such Section.

6. Section 29.7 of the Transformer Contract shall be deemed amended by inserting the word and punctuation “, Agent” after the word “Purchaser” set forth in such Section.

As used herein, “Transfer Date” shall mean the date on which Purchaser and Agent assign all of their respective rights and obligations in, to and under the Transformer Contract to any unaffiliated assignee in accordance with Section 22.2 of the Transformer Contract.  Upon the occurrence of the Transfer Date, this letter agreement shall terminate and be of no further force or effect and the Transformer Contract shall be interpreted and construed without giving effect to this letter agreement.

This letter agreement, its interpretation and any disputes relating to, arising out of or connected to this letter agreement, shall governed by the laws of the State of New York, without regard to its conflicts of law provisions (other than Section 5-1401 of the New York General Obligations Law).  All disputes or disagreements arising out of or relating to the implementation or performance of this letter agreement shall be subject to and determined in accordance with Article XXVI of the Transformer Contract.

All notices to the Agent shall be delivered to the address set forth above in accordance with Article XXV of the Transformer Contract.
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IN WITNESS WHEREOF, this letter agreement has been duly executed by the parties hereto as of the date first above written.

AGENT:

ENRON NORTH AMERICA CORP.

By:


Name:


Its:


ACKNOWLEDGED AND AGREED

PURCHASER:

E-NEXT GENERATION LLC

By: Wilmington Trust Company, not in its individual capacity, but solely as Manager

By:


Name:


Its:


ACKNOWLEDGED AND AGREED

ABB T & D COMPANY, INC.

By:


Name:


Its:
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ANNEX I

ARTICLE II.  RESPONSIBILITIES OF PURCHASER AND AGENT

2.1
Purchaser and Agent Responsibilitiestc \l2 "2.1   Purchaser and Agent Responsibilities.  Purchaser recognizes and acknowledges the duty to reasonably cooperate with Seller, and agrees not to wrongfully interfere with Seller’s agents, employees or Vendors during the performance of this Agreement.  Without limiting the generality of the foregoing, Purchaser or Agent shall be responsible for the following matters and actions to be performed on a timely basis:

      (a)

Agent shall designate a Purchaser's Representative and deliver a Notice to Seller identifying Purchaser's Representative, within thirty (30) Days of the Effective Date, who shall act as the primary point of contact for Seller with respect to the prosecution of the Scope of Work;

      (b)

Agent shall deliver a Notice within thirty (30) Days of the Effective Date to Seller identifying such persons within Agent’s organization that have authority to approve Change Orders; 

(c) Purchaser shall pay to Seller the sums required to be paid by Purchaser pursuant to the terms of this Agreement; 

(d) provide adequate road access to the Facility from the nearest major highway;

(e) the Units shall be installed, operated and maintained by either Purchaser or Agent (as the case may be) as identified in Exhibit B-1 and as otherwise stated in this Agreement.

2.2 Role of Agent TC "2.2   Role of Agent" \f C \l "2" .  Seller acknowledges and agrees that, subject to Section 22.2 hereof, it shall deal only with Agent with respect to this Agreement and the subject matter of this Agreement (including, without limitation, delivering Equipment or entering into any amendments, modifications or supplements of or to this Agreement) and in no event, without the prior written consent of Agent, shall Seller deliver any Equipment to Purchaser, or enter into any contract, undertaking or other agreement with Purchaser (other than this Agreement), amend, modify or supplement this Agreement or take directions from, give instructions to or otherwise communicate with Purchaser.

.
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