NOTICE OF PREPAYMENT

To:
The Persons Listed on Annex A

Date:
____________, 2001

Reference is made to the Participation Agreement, dated as of December 15, 2000, and amended and restated as of April 6, 2001, by and among Enron North America Corp., as Development and Construction Manager; E-Next Generation LLC, as Developer; the Developer Subsidiaries from time to time party thereto; the Certificate Holders from time to time party thereto; Bank of America, N.A., Citibank, N.A. and Deutsche Bank Securities Inc., as Co-Arrangers; and Credit Suisse First Boston, New York Branch, as Lead Arranger and Administrative Agent (as such agreement may be amended, modified or supplemented and in effect from time to time, the “Participation Agreement”).  Terms used herein but not defined herein have the meanings set forth in Appendix A to the Participation Agreement.

Pursuant to Section 6.1(a) of the Development and Construction Management Agreement, the Development and Construction Manager has previously provided notice that it intends to exercise the purchase option referred to therein to purchase from the Developer Phase I Property consisting of all rights of the purchaser under the equipment contract more specifically defined as the “Specified Option Property” in such notice, which rights are currently held by the Developer.  

The Development and Construction Manager, on behalf of the Developer, hereby gives you notice pursuant to Section 2.1G(b)(iii) that on _________,  2001, it intends to prepay Phase I Loans and Phase I Equity Investments using the proceeds from the exercise of the purchase option referred to above in the aggregate amount indicated on Annex B. 




Enron North America Corp.,




   as Development and Construction Manager




By:_________________________________




      Name:




      Title:



Annex A to 

Notice of Prepayment

Credit Suisse First Boston, New York Branch


11 Madison Avenue

New York, N.Y.  10010


Attention:  Shazia Sarker

Telephone:  (212) 325-9935

Fax:  (212) 325-8304

E-mail:  shazia.sarker@csfb.com
Annex B to 

Notice of Prepayment

Prepayment Details

Prepayment Amount

$_________________

Phase I Property

$_________________

Phase II Property

$_________________
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