






December  , 2000

VIA FACSIMILE (212/921-5947)

Cyril Derveloy 

Global Structured Finance,

Transaction Management

Westdeutsche Landesbank Girozentrale

New York Branch

1211 Avenue of Americas, 25th Floor

New York, New York   10036

Re:
Purchase Option Assignment and Assumption Agreement [RE: S&S]
Enron North America Corp. (“ENA”) intends to exercise the Purchase Option under Article 9.1 of the Amended and Restated Acquisition and Development Agreement [RE: S&S] on Thursday, November 30, 2000, related to two (2) LM 6000 turbine packages from GE Packaged Power, Inc., and one (1) generator step-up transformer package from ABB Power T&D Company.

This letter will serve as the Purchase Option Notice. The executed Purchase Option Assignment and Assumption Agreement will be forwarded by or on December   , 2000.

By: ___________________________

Name:_________________________

Title:__________________________

See Distribution List

Distribution: Copy w/ attachments:

Enron North America Corp.

1400 Smith Street

Houston, TX  77002

Attention: Jody Pierce

Telephone: 713-345-7405

Facsimile:   713-646-8732

Enron Global Finance

Legal Department

1400 Smith Street

Houston, TX  77002

Attention: Roseann Engeldorf

Telephone: 713-345-7726

Facsimile:  713-853-9252

Andrews & Kurth L.L.P.

600 Travis, Suite 4200

Houston, TX  77002

Attention: Rob Taylor

Telephone: 713-220-4436

Facsimile:  713-238-7273

Westdeutsche Landesbank Girozentrale,

New York Branch

1211 Avenue of the Americas, 25th Floor

New York, New York  10036

Attention: Sandeep Khare

Telephone: 212-597-8316

Facsimile:  212-852-6232

