LeBoeuf, Lamb, Greene & MacRae
L.L.P.

A LIMITED LIABILITY PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS
1000 Louisiana

Houston, TX  77002-5009
March 14, 2001

TO:
John Klauberg




FROM:
Doug Eyberg



RE:
Enron Conflicts Waiver Request

We have been asked to represent Centrans Energy Services, Inc., an entity located in Guatemala (“Centrans”), in connection with a potential transfer by Centrans of a portion of its ownership position in a 234 MW barge-mounted power plant in Guatemala (“Power Plant”).  The Power Plant is owned by “PQP LLC”, 75% of which is owned by two different entities in which Centrans and Enron each own 50%.  Thus, Enron and Centrans each owns a 37.5% interest in the Power Plant indirectly, and a third party owns the remaining 25%. 

Apparently, both Enron and Centrans had discussions with Caribbean Basin Power Fund (“Fund”) concerning a sale of part of their respective interests to the Fund, but only Centrans found the Fund’s terms to be acceptable.  I understand that Enron is agreeable to Centrans’ sale to the Fund (Centrans will be selling 12.5% and remaining as a 25% owner).  I also understand that Enron is an investor in the Fund although I do not know the extent of its interest.  Based on a conversation with the Fund’s in-house counsel, it is clear that Enron is not “managing” or otherwise taking a front line role in negotiations by the Fund.  The Fund will be represented by Thelen Reid & Priest in this transaction.  I am told that Andrews & Kurth represented Enron in connection with this Power Plant.  

Apparently this transaction will come together fairly quickly.  Due to the involvement of Enron as a co-owner of the Power Plant, and as an investor in the Fund, I would appreciate it if you would make the appropriate contacts at Enron if you believe a waiver is advisable or required.  Thank you for your assistance.
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