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March 28, 2001


DeAcero, S.A. de C.V.
Av. Lazaro Cardenas No. 2333 Ote.
Col. Valle Oriente
Garza García, Nuevo León, 66260
Mexico

Re:  Power Sale Agreement


Gentlemen: 

Reference is made to the Power Sale Agreement dated as of November 21, 2000 (as amended by those certain letter agreements dated December 22, 2000, January 29, 2001, and February 28, 2001, the "PSA"), entered into among Enron Power Marketing, Inc., as Seller, and DeAcero, S.A. de C.V., as Buyer, the defined terms of which are used herein unless otherwise defined herein.

In connection with the foregoing, the Seller and Buyer agree that the definition of “Unacceptable Credit Rating” in Section 1.1 of the PSA shall be amended by deleting such definition in its entirety and replacing it with the following:

“"Unacceptable Credit Rating" means a Credit Rating of Ba3 or lower by Moody's Investors Service, Inc. or a rating of BB- or below by Standard & Poor's, Inc., or, with respect to any other rating service approved by Seller, a rating at or below an analogous rating level determined by Seller at the time of approval of such rating service; provided, however, that at any time that Buyer does not have a Credit Rating, Seller shall have the option to require Buyer to obtain, at Seller’s expense, a private corporate Credit Rating within the 90 days immediately following Seller’s request therefor, and in the event of any failure by Buyer to so obtain a private corporate Credit Rating within such 90-day period, Buyer shall be deemed to have an Unacceptable Credit Rating until such time as Buyer obtains a Credit Rating (private or otherwise) that is not an Unacceptable Credit Rating.”

	The Seller and Buyer further agree that Exhibit A shall be amended by deleting such exhibit in its entirety and replacing it with Exhibit A attached hereto.

The Seller and Buyer further agree that the first sentence of Section 4.8(a) shall be amended by deleting such sentence in its entirety and replacing it with the following:

“If at any time Buyer has an Unacceptable Credit Rating, then within five (5) days after the occurrence of such circumstance and as long as such circumstance shall exist, Buyer shall obtain an irrevocable letter of credit, effective for a period of one year and automatically renewable at the end of each one-year period until the end of the term of this Agreement, issued by an Acceptable Credit Issuer, and having terms and conditions acceptable to Seller, in an amount equal to the total of the payments due from Buyer for Capacity Charges for the next one calendar year as estimated by Seller plus an amount equal to the Energy Charges for the immediately preceeding calendar year (the "LOC Amount").”


As amended herein, the PSA remains in full force and effect in accordance with its own terms. This letter agreement may be signed in any number of counterparts, each 
of which shall be an original, and may be executed and delivered by telecopy.  This letter agreement shall be effective as of the date hereof.


Very truly yours,

ENRON POWER MARKETING, INC.


By						
Name:  Mario Max Yzaguirre
Title:  	Authorized Representative


ACKNOWLEDGED, AGREED TO AND
ACCEPTED as of the date first above written:

DEACERO, S.A. DE C.V.


By:  ________________________________
Name:	David M. Gutierrez
Title:	Director Operaciones Aceria-Laminacion



Exhibit A


Capacity Charge and Energy Charge Calculations

As provided in Section 4.1, 4.2, and 4.3 of the Agreement, payments to the Seller by the Buyer each month shall include the Capacity Charge and Energy Charge computed as specified below:


1. Capacity Charge 

The Capacity Charge for Buyer shall be calculated in accordance with the following formula:



where:

	=	Capacity Charge for Buyer for Month "m" (Dollars).

	=	Unitary Capacity Charge for Month “m” of Year “y” as stated in the following table: (Dollars/kW-Month).

	
	UCCmy

	Year
	($US/kW-Month)

	1
	4.80

	2
	6.00

	3
	7.20

	4
	8.64

	5
	10.37

	6
	10.50

	7
	10.72

	8
	10.94

	9
	11.16

	10
	11.39

	11
	11.63

	12
	11.87

	13
	12.10

	14
	12.36

	15
	12.61



	=	The Contract Capacity under the Agreement, but expressed in kW.


2. Energy Charge 

The Energy Charge for Buyer shall be calculated in accordance with the following formula:


			 
where:

	=	Energy Charge for the Buyer for month “m” (Dollars).

hm	=	Number of hours of month "m".

	=	Contract Energy in hour “h” delivered by Seller to the Buyer at the Metering Point (MWh).

	=	Fuel Cost in Month “m” which shall be Inside F.E.R.C.’s Gas Market Report – Texas Eastern Transmission Corp., South Texas zone (Index Column) most recently available at the time the applicable invoice is prepared (US$/MMBtu).
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