


AGREEMENT IN PRINCIPLE

Enron North America Corp (“Enron”), or its credit worthy assignee, agrees in principle to purchase four  LM6000 Sprint gas turbine generator sets (“Units 25-28” or the “Equipment”) for projects in North or South America (the “Projects”) from GE Packaged Power, Inc. (referred to as “GE Aero Energy Products” or “GE”).  The scope of supply and general terms and conditions of sale for this Agreement in Principle, including payment and termination terms, are set out in the GE proposal TG00-6000-0171, Rev.3, dated February 27, 2001.   The selling price for each of the Equipment including options marked “I” shall be $ 15,678,000, ready to ship from the factory.  

It is anticipated that a reservation fee of $ 3,135,600  will be paid by Enron to GE by or on February28, 2001 (the “Reservation Fee”).  If the Reservation Fee or subsequent payments are delayed by Enron, the selling price shall be adjusted to reflect the cost of money and GE will advise Enron of the next available shipment date at the time the payment is made current. 

GE will build the Equipment specified in the proposal and be ready to ship and transfer title to the Units as follows (the “Shipment Schedule”):

Units  # 25, 26, 27, 28 	during 1 December 2001 through 28 February,  2002
 

Payment of the Reservation Fee by Enron will serve to reserve the Shipment Schedule in advance of the execution of detailed contract documents to be negotiated in good faith and mutually agreed upon. The terms and conditions of such detailed contract documents will be the terms and conditions of the Purchase Agreement between Westduetsche Landesbank Girozentrale New York Branch, Enron and GE dated May 12, 2000 for Units 1-24, with such modifications as the parties may mutually agree.  It is the intention of Enron and GE to complete negotiations of the detailed contract documents by March 30, 2001.  
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GE hereby acknowledges that Enron anticipates financing the purchase price of the Equipment through a lease transaction. In such circumstance, a lessor designated by Enron would be the signatory to the detailed contract documents and the Reservation Fee may be refunded to Enron and replaced with funding from the lease transaction. 

Enron will not offer to sell its rights to purchase this Equipment without the written consent of GE.  GE shall have the right to repurchase the Equipment at the original selling price prior to providing such consent.  

Enron may terminate this agreement prior to March 21, 2001 by sending a notice of termination to GE.  In this event, GE will promptly refund the Reservation Fee less $ 500,000.  If Enron desires to terminate after March 21, 2001, then the termination schedule in the proposal shall apply. 



ENRON NORTH AMERICA CORP.	GE PACKAGED POWER, INC.


By:  		By: 	


Title: 		Title: 	


Date:  		Date: 	
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