	CHANGE ORDER NUMBER 5

	to

	PURCHASE CONTRACT 24-LM6K-2-99

	By and Between

	WESTDEUTSCHE LANDESBANK GIROZENTRALE, NEW YORK BRANCH
	ACTING THROUGH ITS AGENT
	ENRON NORTH AMERICA CORP.

	AND

	GE PACKAGED POWER, INC.

	For The Purchase Of

	24 LM6000 GAS TURBINE GENERATOR SETS

CHANGE ORDER [revise]
24-LM6K-2-99
	CHANGE ORDER NUMBER 5

	PART I  REQUIREMENTS

1.	In accordance with Contract 24-LM6K-2-99, Article 11, the parties hereby agree to amend the Agreement to include all changes set forth in this Change Order Number 5.

2.	Summary of Changes:
Seller shall provide each and every item of materials, equipment, labor and expendables necessary to provide the 60-Kv generator step-up transformer (the “Transformer”)  more particularly described in GE Document numbers listed below: >

Transformer Outline Drawing	Q793A100
Technical Proposal Information	Q793001/A

 ___.  The Transformer shall be delivered to the Shipping Point on or before April 30, 2001.  Such items shall be considered Equipment under the Agreement and part of the applicable Units.

	
	PART II COST

1.	The costs for the additional scope of supply as set forth in PART I shall be added to the Purchase Amount as set forth herein. 

2. Summary of Cost:

a. 60 kV generator step up transformer (quantity 1);  $505,000/Unit	$505,000.00	
b. Total of above:	$505,000.00
3.	Summary of the Purchase Amount:

	a.	Purchase Amount through Change Order #1:	$ 339,640,000.00

	b.	Total value of Change Order #2 
		(the "Purchase Amount Increase"):	$ 505,000.00

	c.	Purchase Amount through Change Order #2:	$ 340,145,000.00

4.	Upon execution of this Change Order #5, the Purchase Amount for 24LM6K-2-99 shall be increased to Three Hundred Forty Million, One Hundred Forty Five Thousand U.S. dollars ($340,145,000.00) and constitutes full compensation for the supply and delivery of the Equipment described herein and the Scope of Supply in accordance with the Agreement and for any and all additional materials, equipment, labor and expendables required in connection with fulfilling the terms of the Agreement and for any and all additional materials, equipment, labor and expenses required in connection with fulfilling the terms of this Change Order #5, including Seller updating its drawings as necessary to include the additional Scope of Supply hereunder.

	PART III TERMS AND CONDITIONS

1. The terms and conditions of this Change Order are as set forth in the Agreement are incorporated herein by reference and shall apply with respect to the rights and obligations of the parties under this Change Order #3.  Detailed specifications, including warranty and performance guarantees applicable to the Transformer, are set forth in the attached Exhibit A, in Exhibit B, Proposal to Enron for the Supply of Generator Step-Up Transformer for the Pleasanton Project dated October 9, 2000, and in Exhibit C, GE-PROLEC Standard Specifications for GSU Transformers, S&S-GSU2.DOC dated August 1997, Rev.2. These Exhibits are incorporated herein by reference as though fully set forth herein.   Unless otherwise expressly defined or modified by the terms herein, all capitalized terms in this Change Order #5 shall be as stipulated in the Agreement.

2. All other terms and conditions of the Agreement remain unchanged and in full force and effect.


3.	The effective date of this Change Order #5 shall be October 3, 2000.


4.	Agreed and Accepted:


Enron North America Corp., as Agent for
Westdeutsche Landesbank Gironzentrale, New York Branch


By:	                                                  

Title:	                                                    
Date:                                                   




GE Packaged Power, Inc., as Seller


By:                                                       

Title:	                                                 

Date:                                                   


EXHIBIT A

SUPPLEMENTAL TERMS AND CONDITIONS

1.	Electrical Losses Guarantee.  Seller guarantees that the Electrical Losses measured for the Unit as demonstrated during the most recent performance test carried out at Seller’s factory, shall be less than or equal to ___________________ (the "Electrical Losses Guarantee").[footnoteRef:2] [2:  Electrical Losses to be based on the lower MVA (base) applicable to the Unit and the Electrical Losses Guarantee assumes the cooling fans are not in operation.  Total losses are defined to be the sum of the no load losses and the load losses.] 


2.	Minimum Electrical Losses Guarantee.  Seller further guarantees that the Electrical Losses measured for the Unit, as demonstrated during the most recent Performance Test carried out at Seller’s factory, shall be no more than one hundred and ten percent (110%) of the Electrical Losses Guarantee (“Minimum Electrical Losses Guarantee”).  In the event the Electrical Losses exceeds the Minimum Losses Guarantee, Seller shall take all necessary actions to correct, retest and cause the deficient Unit to meet the Minimum Electrical Losses Guarantee.  Seller shall not ship the deficient Unit until such time that Seller is able to demonstrate to Purchaser by carrying out a Performance Test that the Unit has achieved the Minimum Electrical Losses Guarantee while meeting all other conditions of the Agreement.

3.	Electrical Losses Liquidated Damages.  Provided the respective Minimum Electrical Losses Guarantee is met by Seller, Liquidated Damages shall be assessed by Purchaser and Seller agrees to pay, at a rate of $2000 per kW that the Electrical Losses of a Unit exceeds the corresponding Electrical Losses Guarantee while the Unit is operating at the base rated load.

4	Most Recent Performance Test.  Electrical Losses Liquidated Damages shall be assessed by Purchaser, and Seller agrees to pay on the results of the most recent Performance Test conducted in Seller’s factory, including any re-performance of the Performance Tests regardless of whether the performance improves or worsens upon the later Performance Test. 

5	Performance Test Required.  In the event Purchaser elects not to have conducted the Performance Tests carried out at Seller’s factory, no Electrical Losses Liquidated Damages shall be assessed or payable.

6.	Delivery Liquidated Damages.  Delivery Liquidated Damages for the Unit shall be $5,000 per Day for Days 1-15 after the scheduled delivery date, and $10,000 per Day for each Day thereafter until the Unit is delivered.

7. Takeover Liquidated Damages.  Takeover Liquidated Damages shall accrue at a rate of $10,000 per Day for each day that the Unit fails to meet the Takeover Criteria after _______________.  Takeover Criteria shall be the achievement by the Unit of the Minimum Electrical Losses Guaranty as established by a Performance Test following installation.

EXHIBIT B

PROPOSAL TO ENRON FOR THE SUPPLY OF GENERATOR STEP-UP TRANSFORMER FOR THE PLEASANTON PROJECT 


EXHIBIT C

GE-PROLEC STANDARD SPECIFICATIONS FOR GSU TRANSFORMERS




CHANGE ORDER [revise]
24-LM6K-2-99
